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To THE REeGISTRAR OF JoINT STOCK COMPANIES.

~3f-or @le the undersigned hereby testify—sey~for our] consent to act as

73 Birector—tor Directors] of. . e v e
..MORRIS. MOTOR® (1926) . .. ... ...LIMITED,

pursunant to Section 72, Sub-Section 1 (i), of The Companies (Consolidation)

Act, 1g08.
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NOTE.—This

Dated this.. 255 day of Jule ., 19R6,

* If o Director signs by “his Agent authorised in writing," the authority (stamped with 103,
as a Power of Attorney) must be produced to the Registrar.
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To THE REGISTRAR OF JOINT STOCK COMPANIES.

Al ﬁfﬁ[e, the undersigned, hereby give you notice, pursuant o

S Section 72, Sub-Section 2, of The Companies (Consolidation) Act, 1908,
L that the following persons have consented to be Directors of
MORRIS MOTORS (1926) - Lamrren.
ol
g NadE, ADDRESS. DESCRIPTION,
. e e s s+ vl e e
£« William Richard Morris, Manor Housae,Cowley,Oxon |Motor Manufge turer

S

Edgar Hemscomb Blake/| 122 Banbury Roead, Oxford | Motor Mermfacturer
¥ ’ ]

William Henry Fulf?/a Manor House,Aston-le- . Motor Body Builder
walls, Northants,

Hugh Wordswor th Grgxﬂr Greenheys, Boars Hill.BerkEs Sales Manager

nens Landstad /| 102 Divinity Road, Oxford |General Works Manager
®

Arthur Albert Rowge Wootton, Berks "I Produciion Maneger

Rerold Alfred Byaey 368 voodstock Road, Oxford Rediator Manufacturer

. | R
Frank George Woollard 5 Dalton Road, Covenfry , Buglheer
! Engineer

Henry William Youny West End, Witney, Oxon
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Signature,
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2
Dated this 9‘.'7—@)/‘ day of June 102 6.
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To the REGISTRAR OF JOINT STock COMPANIES.

An
Agreement
. Stamp of Bd.
c~~_~t \ . . \ in respect
(Ui the Undersigned having consented to act as Directors of each
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= of . e . impressed
‘AW' R . here, unless
it MORRIS MOTORS (19 a6 ) LiviTED, ‘ th(:-):fu:ll?;nt
f:§ . \ g guaﬁﬁcaﬁon
do hereby severally Agree to take from the said Company ; | is under £5.
and to pay for Flve hundred ... Shares of .. 0Ne POUN each,
being the prescribed number of Qualification Shares for the office of Director
of the Company.
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Pursuant to Section 112 of The Stamp Act, 1891; as
amended by Seclfion 7 of The Finance Act, 1899; and
by Section 39 of The Finance .Act, 1920p——
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NOTE.—This u.urgin is reserved for binding, and must not be written acros..

THE NOMINAL CAPITAL

QF

e MORRIS- MO ORS - (2926 )r wm .. wo. LIMITED,

1S e s e P IVE MILT.ION Pounds,
divided into. ... .o BIVE MILLIOR oo oo Shares

Of o oo e e o+ ONE POUND oo each,

Signature

Description....mmvmin o frn Bl Bty

Dated the .. . 25%h . .day

of June... ... .. . . . 19.26

¥* This Statement should be signed by an Officer of the Company.
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Memorandome of Association  A°)E

Morris Motors (1926),

1. The Name of the Company is “MORRIS MOTORS ’
(1926), LIMITED.”

2. The Registered Office of the Company will be situate ' ,‘ ' e

in England.

3. The Objects for which the Company is established are—

()

3 \E
I 0 ;4 /K/(/Lv)r; I‘ﬂ&i’;’

** The Compames Acts, 1908 to 1917.”

-

or J

Li m xted

T ar——— v T racmeca R V)

To acquire and take over as going concerns and
carvy on the following businesses: viz., (1) the
business of Motor Manufacturers of Morzis Morons,
Lotiren; (2) che basiness of Motor lingine Ma.nu-' ,
factivers of Monmis Bycives (COVJ&NTRY), Lissn ; "b-i“
(8) the husiiess of Radiator, Bonnet, and l’lessmg'\ '
Manufactuvers of Ospegroy  Ramarors, Lianminp;
and (4) the bus:iess of Motor Body B'Tanufacturers
of Hornox & Prawr, Ladvisp, together with all or
any of the real and personal property and assefs ;
of sueh businesses used in conunection th@lOWlth
or belonging thereto, and to enter into and carry REG1STFR’-
into cffect (eithor with or without moc'liﬁcation)i ~
Agreements which have been alveady prepared m1d 221’35 5u

29 Jun U235

1
|
|

engrossed, and are expressed to be respectively
made between cach of the above-named Companies
respeetively of the one part and the Company of
the other part, and three Agroeinents expressed to
he made between the Morrts Conrany, Lnnmep,
of the one part and the Company of the other
part, a copy of each of which has for the purpose
of identification been signed by two of ,thg&
Subscribers heveto. A




—

6

(h) To develop und extend the bnsiness.es so to Dbe
acquived, and generally to carry on in all or any
of their branches all or any one or more of the
following businesses: that is to say, the businesses
of Manufacturers of and Wholesale or Retail Dealers
in, Hirers, and Letters out on Hire, Importers and
Exporters of Motors, Motor Cars, Cycles, Carriages,
and Vehicles of all kinds, Ships, Boats, and Vessels
of all descriptions, Airships, and Flying Machines,
and Component Pavts thereof, and Sundries or
Accessories thereto, or any Goods, Articles, Apparatus,
or things used or capable of being used in connection ;:
therewith, Cavage, Store, and Shop Keepers,
Suppliers and Producers of Petrol, Wlectricity, and 4
other Motive TPower, Mechanical, Nlectrical, and
General Engineers, Millwrights, Tool Makers, India- h 4
rubber Mannfacturers, I'yre and Tube Makers, ' s
and any other business or businesses analogous to -
any of those above specifically mentioned or usually o
carried on, or which it may be consideved advan- -
tageous to carry on in connection thevewith, and to '
malke, buy, import, export, hire, sell, let, or otherwise
dispose of, repair, alter, improve, use, ov deal, either
wholesale ov retail, in all plant, machinery, articles, L
and things used or capable of being used in any
business carried on or authorised to be carried on
by the Company, and any articles or provisions
required by workmen or others employed by the F‘
Company, and to carry on, either in connection with :
the businesses aforesaid ov as distinet and separate
businesses, the business or businesses of Manu-

- facturers and Proprietors, Workers and Repairers
of, Merchants and Dealers in, and Agents  for
all kinds of Meclianical Vehicles (whether by
road, air, or sea), and of, in, and for all Parts
theveof or used therein, and of, in, and for Accessories
of all kinds thereto, and of, in, and for Plant,
Machinery, Apparatus, Appliances, Implements, \
Tools, Materials, Articles, and things used ov capable 5
of being used in connection with the Motor or H
Engincering Prades and Works; and generally o
buy, sell, import, make, repair, alter, exchange, and
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let on hive any goods, materials, articles, or things
which may be required for the purposes of any
business which the Company is authorised 10 carvy
on, or which are commounly dealt in by persons
engaged in such Dbusinesses.

(¢) To carry on any other business (whether manu-
facturing or otherwise) which may seem to the
Company capable of heing conveniently carried on
In connection with the above or caleulated directly
or indireclly to enhance the value of or render more
prolitable any of the Company’s property or directly
or indirectly to benefit this Company.

(d) 1o purchase or by other means acquire or take options
over any freehold, lensehold, or ather property for any
estate or interest whatover, and any rights, privileges,
or casements over or in respect of any property, and
any buildings, factories, mills, works, wharves, roads,
railways, tramways, machinery, engines, rolling stock,
plant, live and dead stock, barges, vessels, or things,
and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently
used with, or may enhance the value of any other
property of the Company or may be deemed to
be - snitable or convenicnt for any purposes of the
Company’s busiuess.

(e) "o build, construet, maintain, alter, enlarge, pull down,
worlk, control, and remove or replace any buildings,
factovies, mills, offices, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, sluices, watercourses, and to clear sites for
the same, or to join with any person, firm, or
company in doing any of the things aforeseid, and
to work, manage, an control the same, or join
with others in so doing.

() To apply for, purchase. or by other means acquire and
protect, prolong, and vencw, whether in the United
Kingdom or elsewhere, any patenis, paten rights,
brevets d’invention, licences, protections, processcs,
rights, and concessions which may appear likely to he
advantageous or useful to the Company, and to use and

== o)
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turn to accouni and to manutactare under or grang
licences or privileges in vespect of the same, and _
to expend money in cxperimenting apon and testing L
and in improving or seeking lo improve any patenls,
inventions, ov vights which the Company may acquire
or propose to acquire. ;

()

(9) To acquire and undertake the whole or any part of
the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry
on or engage in any of the businesses which this
Company is authorvised to carry on or engage in,
or any business or transaction capable of being o
conducted so as directly or indirectly to benefit 'y
this Company, and as part of the consideration
for such aequisition to wundertake all or any of
the liabilities of such person, firm, or company, )
or to acqguire an interest in, amalgamatle with, or
enter into any arrangement for sharing profits,
or for co-operation, or for mubual assistance with !
any such person, firm, or company, and to take
or otherwise acquire and hold, sell, receive, or :
otherwise deal with any shares or stock in or (m)
securities or obligations of and to subsidise or other- ‘,
wise assist any !such company, and to guarantee
the principal or interest of any such securities ov
obligations or any dividends npon any such shares T
or stock,

(k) To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,

dispose of, turn to account, grant rights and 53

privileges in vrespect of, or otherwise deal with all g (n)
or any part of the property and rights of the -~

Company. g

i) To invest and deal with the moneys of the Company
not immediately requived upon such securities and
oosuch manner as may from time to time be
determined.

() To lend and advance money ov give credif to such
persons, {ims, or companies and on such terms as
may seem expedient, and in particular to customers

Lt
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and others having dealings with the Company, and
to give guaruntees or become security for any such
persons, firms, or companies,

(k) To horrow or raise or secure the payment of

money in such mamner  as the  Company
shall  think  fit, and in  particolar by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing by morfgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and also by
2 similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

() To draw, make, accept, endorse, discount, execute,

and issue promissory notes, bills of exchange, hills
of lading, warrants, debentures, and other negotiahle
or transferable instruments.

(m) Lo apply for, promote, and obtain any Act of

Parliament, Provisional Orcler, or Licence of the
Board of Trade or other authority for enabling the
Company to carry any of ils objects into effect, or
for effecting any modification of the Company’s
constitution, or for any other purpose which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indireetly to prejudice the Company’s interests.

(n) To enter into any arrangements with any Governments

or aubhorities (supreme, munieipal, local, or otherwise),
or any corporations, companies, or persons that may
seem conducive to the attainment of the Company’s
objects or amy of them, and to obtain frem any
such Government, authority, corporation, company,
or person any charters, contracts, decress, rights,
privileges, and concessions which the Company may
think desirable, and (o carry  oul, exercise, and
comply with any such charters, contracts, decrees,
vights, privileges, and concessions.

A
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(0} To subscribe for, take. purchase, or otherwise acquire

and hold shares or other interest in or securities
of any other company having objects a-ltogether.ox-
in part similar to those of this Company or carrying
on any husiness capable of being conducted so as
divectly or indirectly to benefit this Company.

¥9) To act as agents or brokers and as trustees for any

person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of the
husinesses of the Company through or by means of
agents, brokers, sub-contractors, or others,

(¢) 'I'o vemuncrate any person, firm, or company rendering

services to this Company, either by cash payment
or by the allotment to him or them of Shares or

RN N DA

spcurities of the Company credited as paid up in
tull or in paré or otherwise as may be thought
expedient.

(r) Lo pay all or any expenses incwrred in connection
with the formation, promotion, and incorporation
of the Company, or to contract with any pevson,
firm, or company to pay the smme, and to pay
comimissions to brokers and others for nnderwriting,
placing, selling, or guaranteeing the subsecription of
any Shares, Debentures, Debenture Stock, or seenritics
of this Company.

(s) To enter into any profit-sharing scheme with employees,
and to support and subscribe to any charitable or
public object, and any institution, society, or club
which may be for the henefit of the Company or its
employees, or may be connected with any town or
place where the Company carries on business; to
give pensions, gratuities, or charitable aid to any
person or persons who may have served the Company,
or to the wives, children, or other relatives of
such persons; to make payments towards insurance ;
and to form and contribute to provident and benefit

funds for the benefit of any persons employed by
the Company. “
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(&) To cstublish, promote, or concur in establishing or

promoting any other company for the purpose of
acquiring all or auy of the property or under-
taking any of the labilities of &his Company,
or of undertaking any business or operalions
which may appear likely to assist or benefit this
Company or to enhance the wvalue of any property
or business of this Company, and to place or
guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the
shares or securities of any such company as
aforesaid.

(u) To sell or otherwise dispose of the whole or any

pat of the undertaking of the Company, either
together or in portions, for such consideration as
the Company may think fit, and in particular for
stocks, shares (whether fully or partly paid), deben-
toves, debenture stock, or securities of any company
purchasing the same.

(v) To distribute among the Members of the Company

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

(w) To adopt any such means of making known the

buginess of the Compeny as wmay be expedient,
and in particular by adverfising in the IPress, by
circulars, by purchase and exhibition of works of
art or interest, by publication of books and
periodicals, and by granting prizes, rewards, and
donations.

(%) To do all or any of the above things in any parb

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

(y) To procure the Company to be registered or

recognised in any Colony or Dependency and in
any Foreign Country or Place.

e
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(2) To do all snuch other things as may be deemed
incidental or conducive to tho attaninment of the
above objects or any of them.

It is hereby expressly declared that each Sub-Clause of this Clatse
shall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall
be deemed to be merely subsidiary to the objects mentioned in
any other Sub-Clause: Provided that nothing herein contained
shall empower the C(Jompuny to carry on the business of
Agsurance or to grant annuities within the meaning of The
Assurance Companies Act, 1909, as extended by The Industrial
Agsurance Act, 1923, or to reinsure any risks under any class
of Assurance business to which those Acts apply.

4. The Liability of the Members is Limifed.

8. The Share Capital of the Cowmpany is :£5,000,000,
divided into 5,000,000 Shares of £1 each.

e i e T =
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e 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.

Numbor of Sharex
tnken by

NAMTS, ADDRESSES, AND DESORIPTONS OF SUBSCRIBERS,
cach Subsoriber,

rrvmmmsar s ff 4 Sttt e . 31

(d /’43440 m-/ll/& 2 r—
Jfﬂ,—:» ﬁd&i&%, di{.pc’zr/m Gees .

/’@l > Ly %’-Mw /‘M- ("'/c-‘rfz.ffy

% M‘@““m@m T,

5 W
“Benur Hoprsalod Gre.
/02 Buimdy Rrod Grfrdl

n/{tm Q/%e/ | Hog

@3’“‘/2”’»%/ "Q’”M&”“‘\M

Dzted the /5- day of < urie , 1926.

Witness to the above Signatures—

(nealoasd T,

/// /‘ /d}//ﬁM -s:/[/fn&ﬁ[
/J(fc»aﬁgl

7
é:%/’wﬁc’/’
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** The Companies Acts, 1908 to 1917.”

COMPANY LIMITED BY SHARES.

Articles of Association

oF

Morris Motors (1926), Limited.

" PRELIMINARY.
1. The Regulations contuined in Wable A in the First
Schedule to The Companies (Consolidation) Act, 1908, shall not
apply to this Company.

9. In these Arlicles, unless the context otherwise requires—

“I'he Statutes” shall mean l'he Companies Acts, 1908
to 1917, and every other Act incorporated therewith, or
any Act or Acts of Parlinment substituted therefor; and
in case of any such substitution the references in these
presents to the provisions of non-existing Acts of
Parliament shall be read as referving to the provisions
substituted thervefor in the new Act or Acts of Parliament.

“'I'he Register” shall mean the Register of Members to be
kept as rvequired by Seetion 25 of The Companies
{Consolidation) Act, 1908.

“ Bxtraordinary Resolution” shall in the case of a Meeting
of the [olders of any class of Shares mean w resolufion
passed by a majority consisting of not less than three
fourths of the votes given upon the resolution,

¢« Month” shall mean calendar month.
«“ Paid up” shall include “credited as paid up.”

« Secretary ” shall include any person appointed to perform
the duties of Secretary temporarily.

2200337
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“In writing” shall include printed, lithographed, and type-
written,

Words which have a specinl meaning assigned to them in
the Statutes shall have the same meaning in these
preseuts.

Words importing the singular number only shall include
the plural, and the converse shall also apply.

Words importing males shall include females.
Words importing individuals shall include corporations.

2. The Directors shall forthwith take Into consideration

and, it approved of, shall enter into on hehalf of the Company
either with or without modification) the Agreements referred
to in Clause 8, Sub-Clause («), of the Memorandun of
Assoctation. T'he Company is formed on the basis that the
said Agreements shall be entered into with or without such
modification as aforesaid, and no objection shall he taken to
the said Agreements, nor shall any Promoter or Director be
liable to account to the Company for any profit or benefit
derived by him under the said Agreements by veason of any

Promoters or Directors of the Company being Vendors”

to the Company, or Directors or Sharelolders of the Vendor
Companies, or otherwise interested in the said Agreements,
or by reason of the purchase consideration having been fixed
by the Vendors or such Directors or Shareholders without any
independent valnation having been made, or of the Board of
Directors not being in the circumstances an independent Board;
but every Member of the Company, present and future, shall be
deemed to have notice of the provisions of the said Agreements
and to have assented to all the terms thereof.

4. No part of the funds of the Company shall Le employed

in the pnrchase of or in loans upon the security of the
Company’s Shares.

9. The Minimum Subscription upon which the Divectors may
proceed to allotment in the case of the first allotment of any
Shures offered to the public for subscription is Seven Shaves.
Subject as aforesaid, the business of the Company may be

commenced although the whole of the Nominal Capital is notb
subseribed for.
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6. The Company may pay a commission at a rate nob
exceeding Ten per cent. on any Shares to any person in
considevation of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shaves in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shaves in the Company. The total
amount of the sums paid by way of commission in respect of
any Shares, Debentures, or Debenture Stock of the Company,
or allowed by wuay of discount in respect of any Debentures or
Debenture Stock, shall be stated in every balance sheet of the
Company until the whole amount thereof has been writben off.

SIHARE CAPITAL.

7. The orviginal Share Capital of the Company is Five
Million Pounds, divided into Five Million Shares of One Pound
each. The Three Million Shares of the original Capital, numbered
1 to 8,000,000 inclusive, shall be Cumulative Preference Shares,
and the Two Million Shares, numbered 8,000,001 to 5,000,000
inclusive, shall be Ordinary Shares. Bach class of Bhares shall
respectively be entitled to rank for the purposes of Dividend
in the manner hereinafter declared.

8. In the event of the winding up of the Company,
the Molders of the Cumulative Prefercnce Sharves shall be
entitled to receive in ftull, out of the assets of the
Company, the amounts paid up on such Shares, together with
a sum equivalent to any arrears of Dividends thereon, whether
declared or undeclared, down to the commencement of the
winding up, in priority to the claims of the Holders of
the Ordinary Shares to be paid any amount in respect of such
Shares, but the IHolders of the Cumulative Preference Shares
shall not be entitled to any further claim upon such assets.
In the evenbt of Capital being written off on a reduction of
Capital, amounts paid or credited on the Ordinary Shares shall
be written off K before the amounts paid or credited on the
Cumulative Preference Shares.

SHARBS AND CERIIFICATES.

9. Without prejudice fto any specia’ vights previously
conferred on the [olders of existing Sharcs in the Company,
any Share in the Company may be issued with such preferred,
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deferred, or other special vights, ov such vestrictions, whether in

vegard to Dividend, voting, retarn of Capital, or otherwise, as
" - 1 { i » o oy

the Company may from time to time by Bxtraovdinary Resolution

determine.

10. Subject to the provisions of the Agreements referred to
in Article 3 hereof, and subject to the provisions of Article 48,
the Shares shall be under the control of the Directors, who may
allot and dispose of the same to such persons, on such termns,
and in such mannev as they think fit. Shares may he issued at

par or at a preminm.

11. The Directors may make arrangements on the issue
of Sharves for a difference between the Folders of such Shares
in the amount of Calls to be paid and in the time of payment
of such Calls.

12, The Company shall be entitled to treat the person whose
name appears upon the Register in respect of any Share as the
absolute owner thereof, and shall not be under any obligation to
recognise any trust or equity ov equitable claim fo or interest
in such Shave, whether or not it shall have express or other
notice thereof,

18. lwvery Member shall be entitled withont payment to
one Certificate under the Common Seal of the Company,
specifying the Shave or Shaves held by him, with the distinctive
numbers thereof and the awmount paid up thereon, and bearing
the sigratures of ome or more Directors and fthe Secretary.
Such Certificate shall be delivered to the Member within two
months after the allotiment or registration of the transfer, as
the case may be, of such Share or Shaves.

14, If any Member shall require additional Certificates he
shall pay for each snch additional Certificate such swmn, not
exceeding One Shilling, as the Directors shall determiue.

15. Tf any Certificate be defaced, worn out, lost, or destroyed,
it may be rencwed on payment of One Shilling or such Jess sum
as the Directors may prescribe, and the person vequiring the new
Certificate shall surrender the defaced or worn-out Cortifieate, orv
give such evidence of its loss or destruction and such indemnity
to the Company as the Directors think fit.
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JOINTT HOLDERS OF SHARES.

18, Where two or more persons are registered as the Holders
of any Share they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions following :—

(e) The Company shall not be bound to register move
than three persons as the Holders of any Share.

0y The joint Holders of any Share shall be liable,
severally as well as jointly, in respect of all payments
which ought to be made in respect of such Share.

(¢) On the death of any one of such joint Ielders tlie
survivor or survivors shall be the only person or
persons recogmised by the Company as having any
title to such Share; bub the Direcfors may require
such evidence of deabh as they may deem 1it. Nothing
herein coutained shall release the estate of a
deceased joint THolder from any liability in respect
of any Share jointly held by him.

(d) Any ovne of such joint IHolders muy give effectual
receipts for any Dividend, Bonus, or return of
Japital payable to such joint IHolders.

(e) Only the person whose name stands first in the
Register of Members as one of the jeint Holders
of any Share shall be entitled to delivery of the
Certificate relating to such Shave, or fo receive
notices from the Company, ov to attend or vote at
General Meetings of the Company, and any notice
given to such person shall be deemed notice to all
the joint Holders; but any one of such joint Holders
may be appointed the proxy of the person entitled
to vote on behalf of the said joint Holders, and as
such proxy to attend aud vote at General Meetings
of the Company.

CALLS ON SHARNKS.

17. ‘e Directors may from time to tire make Calls upon
the Members in respect of all moneys unpaid on their Shaves,
pre vided that no Call shall exceed one fourth of the nominal
amount of the Share or be payable within one month after

N i mm =
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the date when the last instalment of the last preceding  Call
shall have been made payable; and ench Member shall, subject
to regeiving fonrteen days’ notice ab least, specifying 'the‘ time
and place for payment, pay the amount called on his Shaves
to the persons and at the times and places appointed by the
Directors. A Call may be made payable by instalments.

18. A Call shall Le deemed to have been made at the
time when the resolution of the Directors authorising such Call
was passed.

19. If a Call payable in vespect of any Share or any instal-
ment of a Call be nos paid before or on the day appointed for
payment thereof, the Holder for the time being of such Share shall
be liable to pay interest for the same at such rate, not exceeding
Ten per centum per aunmin, as the Divectors shall delermine from
the day appointed for the payment of such Call or instalment to
the time of actual payment; but the Directors may if they shall
think fit waive the payment of such interest or any part thereof.

20. If by the terms of ths issue of any Shares, or otherwise,
any amount is made payable at any fixed time or by Instalments
at any fixed times, whether on account of the amount of the
Shares or by way of premium, every such amount or instalinent
shall be payable as if it were a Call duly made by the
Directors, and of which due notice had been given: and all
the provisions hereof with vespect to the payment of Oalls
and intevest thereon, or to the forfeiture of Shares for non-
payment of Calls, shall apply to every such amount or

* instalment and the Sharves in respect of which it is payabie.

21. 'The Directors may if they thmik fi6 receive from any
Member willing fo advance the same all or any part of the
moneys uncalled or unpaid upon any Shaves held by him;
and upon the money so paid in advance the Divectors may
(until the same would bhut for such advance become presently
payable) pay interest at such rate (not exceeding, without the
sanction of the Company in Gueneral Meeting, Seven per centum
per annum) as may be agreed upon bekween the Member paying
the sum in advance ana the Directors. No amount paid on a
Share in advance of Calls shall, while carrying interest, be
treated as paid on the Share.
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TRANSFER OF SHARES.

292, 'The transfer of any Share in the Company nol
represented by a Share Warrant to Beaver shall be in writing
in the usual common form, and shall be executed both by the
transferor and transferee, and duly attested, and the fransfevor
shall be deemed to remain the Holder of such Share until the
name of the trausferee is entered in the Register in respech

thereof.

23, "The Directors may vwithont assigning any veason
vofuse to rvegister any proposed transfer of Shares (not being
fully paid Shares) to a person of whom they do not approve,
and may also decline to register any transfer of Shares on
which the Jompany has a lien. ' '

94, he Directors may also suspend the registration of
transfers during the fourteen days immediately preceding the
Ordinary General Meeting in each year. The Directors may
decline to recognise any instrument of transfer unless (¢) a fee
not exceeding T'wo Shillings and Sixpence is paid to the Company
in vespect thereof, and (b) the instrument of transfer is
accompanied by the Certificate of the Shares to which it relates
and such other evidence as the Directors may reasonably require
to show the right of the fransferor to make the transfer, and
(¢) the instrument of transfer is in respect of orly one class

of Share.

95. The Company shall be entitled to charge a fee of
I'wo Shillings and Sixpence on the registration of every Probate,
Tetters of Administration, Certificate of Death or Marriage,
Power of Attorney, distringas, notice, or other instrument.

TRANSMISSION OF SHARES.

96. On the death of any Member (not being cne of several
joint Holders of a Share) the executors or administrators of such
deceased Member shall be the only pevsons recogmised by the
Company as having any title to snch Share.

97. Any person becoming entitled to a Shave in consequence
of the death or bankruptey of a Member shall, upon such
evidence being produced as may from time 6o time be required

T T
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by the Directors. huve the vight either to be registoreq ag a
Member in respect of the Share or, instead of being registered
himself, to make such rransfer of the Shave as the dz(:e:med
ov bankrupt person could lhave made; but the Direciors s?:ﬂ]]
in either cuze have the same right to decline op sugp;”d
registration as they would have had in the ease of a trausfer
of the Share by the deceased or banlkrupt person hefore the
death or bankruptey.

28. Any person becoming euiitled to a Shave hy reason of
the death or baunkruptey of the Holder shall be enkii&]ed to the
same Dividends and other advantages to which he wounld be entitied
if he werc the Registered Holder of the Share, except that he
shall not, before being registered as a Member in respect: of the

Share, be eutitled in respect of it to exercise any right conferreq

by Membership in relation to Meetings of the Company

FORFEITURE OF SHARES AND [IEN.

29. If any Member fail to pay any Call or instalment of
a Call on the day appointed for paymeut thereof the Direstors
may, ab any time thereafter during such time as anv pars f
the .Ca,ll or instalment remains unpaid, serve a notico gn hi;n
reqm_ring him to pay so much of the Call or instalment as ig
unpaid, together with interest acerued and &Ny expenses incui‘rec‘hl
by reason of such nonpaymens.

30. The notice shall ;
. name a further i i
ame a further day (not being eurlier

than the expiration of fourteen days from the date of the notice) -

on or before which such Call or instalment and all interest
accrued and expenses incurred by reason of such non ca m tlei
to be paid, and it shall also name the place wherep 31, nim t'.m'b
to be made, such place being either the Registered Ol‘ﬁpc:ey 'e some
other place at which Calls of the Compaony are ucu:m]lOI SOHII?
payable. The notice shall also state that in the nv:s,nt yf on.
payment. at or before the time and at the place ;Iap()ingéclnglll:
Sl}ares In respect of which such Call or instalment is p: .
will be liable to fo.feiture. " pnebe
- fc;lr;]pllif:r;dt,::’zit;'eq‘lusmons of any such notice as aforesaid be
[ complied 1, any -Shares.m respect of swhich such notice

! nogven may, ab any time thereafter bLefore payment of
all Calls or instalments, intorest, and expenses due in respect

I
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thereof has been made, be forfeited by a vesolution of the
Directors to that effect. Such forfeiture shall include all
Dividends declared in respect of the forfeited Shares and nob
actually paid baefore the forfeiture.

32. Any Shaves so forfeited shall be deemed to be the
property of the Company, and may be sold or ve-allobted
or otherwise disposed of in such manner, either subjech o or
discharged from all Calls made ov instalments due prior to the
forfeiture, as the Directors think fit; or the Directors may,
at any time before such Shares arve sold or otherwise disposed
of, annul the forfeiture upon such terms as they may approve.

33. Any person whose Shares have been forfeited shall
cease to be a Memher in respect of the forfeited Shaves but
shall, nobwithstanding, vemain liable to pay to the Company all
moneys which at the date of the forfeitnre were presently payable
by him to the Compauy in respect of the Shaves, together with
interest thereon at such rate, not exceeding T'en per centum per
apnum, as the Directors shall appoint, down to the date of
payment; but the Directors may, if they shall think fit, remit
the payment of such interest or any part theveof.

S4. When any Shaves have been forfeited an entry shall
forthwith be made in the Register of Members of the Company
recording the forfeiture and the date thereof, and so soon as the
Shares so forfeited have been disposed of an entry shall also be
made of the manner and date of the disposal thereof.

35. ‘'he Company shall have a first and paramount lien
upon all Shaves not fully paid up held by auny Member of the
Company (whether alone or jointly with other persons), and upon
all Dividends and Bonuses which may be declared in respect
of such Shaves, for all debts, obligations, and lLabilities of such
Member to the Company: Provided always that if the*Company
shall register a transfer of any Shares upon which it has such
a lien as aforesaid without giving to the transferec motice of
its claim, the said Sharves shall be freed and discharged trom

the lien of the Company.

36. 'The Dirvectors may, at any time after the date for the
payment or satisfaction of such debts, obligations, or liabilities
shall have arrived, serve upon any Member who is indebted or
under obligation to the Company, or upon the persun entitled

TR Y
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to his Shaves hy reason of the death or bmlkruptcy of spel;

Member, a notice requiring him to pay the amount due to the

Company ov satisfy the seid obligation, and stating that it payment

is not made or the said obligation is not satisfied within 5 time -

(not heing less than fourteen doys) specified in such notice, (e
Shares held by such Member will be liable to be sold; and if

such Member, or the person ensitled to his Shares as afovesaid. «
H

shall nobt comply with such mnotice within the time aforesaid, the
Directors may sell such Shares without further notice.

37. Upon any sale being made by the Directors of a,ny'
Shares to satisfy the lien of the Company thereon the proceeds
shall be applied: First, in the payment of all costs of such sale;

next, in satisfaction of the debts or obligations of the Mewmber to -

the Company; and the residne (if any) shall be paid to the

person entitled o the Shaves at the date of the sale or as he e

shall in writing direct.

33, An entry in the Minute Book of the Company of the
forfeiture of any Shaves, ov thab any Shares have been sold to
satisfy a lien of the Comapany, shall be sufficient evidence as againsh

all persons entitled to sueh Shaves that the said Shaves were -

properly forteibed or sold; and such entry, and the receiph of the
Company for the price of such Sharves, shall constitute a goor title
to such Shares, and the name of the purchaser shall be entered
the Registor as a Member of the Company, and he shall be entitled
to a Certificate of "Witle to the Shares, and shall not he bound to
see to bho application of the purchase money, nor shall his
title to the said Shaves be uffected by any irregularity or
invalidity in the proceedings in reference to the forfeiture or
sale. T'he rewedy (if any) of the former Holder of such Shaves,
and of any person claiming under or through him, shall be
against the Company and in damages only.

SHARE WARRANTS.

8. The Company may issue Shave Warrants, and accordingly
the. Di::eclors may in their discretion, ir respeel of any Share
which is fully paid up, issue under the Common Seal of the
C’r‘)mpany a Share Warrant, duly stamped, stating that the Beaver
of the Wn‘rmnt is entitled to the Shares therein specified, and
may D !‘m'xde, by Coupons  or otherwise, for the payment
of Dividends or other moneys on the Shares included in
the Warrant. )
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40. Before the issue of any Share Warrant the Directors
shall draw up and enter in the Minute Book the regulations and
conditions under and upon which such Share Warrant is issued,
and In particular the conditions upon which a Share Werrant
or Coupons Ay worn out, defaced, or destroyed will be renewed
or replaced by a new Share Warrant, and uwpon which a Share
Warrant will be cancelled, ard the mame of the Bearer eniered
upon the Register as a Member of the Company in respect
of Shares included in the Share Warrant to be cancelled,
and such regulations shall be printed upon the back of every
Share Warrant.

41. The regulations relating to Shave Warranis {o be drawn
up by the Directors may prescribe and lmit the maaner in
which a Bearer of a Share Warrant shall be entitled to volc at
Meetings of the Company. But no vegulations shall declare that
any person shall be qualified to be a Director of the Company
by reason of heing the Bearer of any Share Warrant.

ALTERATION OF SHARE CAPITAL.

42, The Directors may, with the sanction of the Company
previously given in General Meeling, convert any fully paid-up
Shares into Stock, and may with the like sanction reconvert such
Stock into paid up Sharves of any denomination.

43. The IHolders of Stock may fransfer the same or auy
part thereof in the same manner and subject to the same
regulations as and subject to which the Shares from which the
Stock arosec might, previously to conversion, have been frans-
ferred, -or as near thereto as circumstances admit: Provided
always that the Directors may from time to time fix the minimum
amount of Stock transferable, or forbid (ransfers of fractional
parts of a pound, with power to waive compliance with such
rules upon such oceasions as they think [it.

44. 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, voting at Meetings of the
Company, and other matters, as if they held the Shares from
which the Stock avose, but no such privilege ov advantage
(except participation in the Dividends and proflits of the Company)
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shall be conferred by any such aliquot part of Stock as would
not, if existing in Shares, have conferred such privilege o

advantage. ,

45. Bueh of the Regulations of the Company (other than
those rclating to Share Warrants) as are applicable o
paid up Shaves shall apply to Stock; and the words
““ Share ’ and ‘ Sharcholder *' therein shall include ** Siock *
and “‘ Stockholder.’’

46, The Directors may, with the sanction of an lﬂxtmordinm-y

Resolution of the Company previously given in General Meeting,

increase the Capital by the issue of new Shares, sueh aggregate
inorease to be of such amount and to be divided into Shares of
such respective amounts as the resolution shall preseribe.

47. Snbjeet to the provisions of Article 51 hereof, the new
Shaves shall be issued upon such terms and conditions and with

snch rights, priovities, or privileges as the resolution sanctioning -

the inereasc of Capital shall preseribe.

48. Subject to any direction to the eountravy that may be
given by the rvesolution sanctioning the increase of Capital, all
new Shares shall before issne be offered to the Tolders of
Ordinavy Shares of the Company ab the date of the offer in
proportion, as nearly as the circumstances admit, to the nominal
amount of the existing Ovdinary Shares leld by them respectively.
Snch offer shall be made by notice specifying the number of
Shares offered, and liniting a time within which the offer i not
accepted will be deemed to be declined; and after the expiration
of such time, or on the receipt of an intimation from the person
to whom the offer is made that he declines to aceept  the
Shares offered, the Dircctors may dispose of the same in
such manner as they think most benoficial to the Clompany.
The Directors may also dispose as they think fit of any new
Shares which (by reason of the vatio which the new Shaves bear
to Shares held by persons entitled to an offer of new Shaves)
canneb in the opinion of the Divectors be conveniently offered
under this Article,

40 Any Capital raised by the creation of now Shaves shall,
unless otherwise provided by tho conditions of issue, be considered
as part of the oviginal Capital. and shall be subject to tha snmo
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provisions with veference to the payment of Calls and the forfeiture
of Shares en nonpayment of Calls, transfer and transmissiou of
Shaves, lien, or otherwise, as if it had been part of the origiual
Capital.

50. "The Company may—
(1) By Special Resolution—

(a) Subdivide its existing Shares or any of them into
Shares of smaller amount than is fived by the
Memorandum of Association : Provided that in ihe
subdivision of the existing Shares the proportion
between the amonnt paid and the amount (if any)
unpaid on each Share of reduced amount shall be
the same as it was in the case of the existing
Share from which the Share of veduced amount

is derived ;

{b) Reduce its Capital in any mauner allowed by law.

(2) By Ordinary Resolution—

(¢) Comsolidate and divide its Capital juto Shares of
larger amount than its existing Shares;

(d) Oancel any Shares which at the date of the passing
of the resolution have not been taken or agreed
to be taken by any person.

MODIFICATION O RIGHTS.

51.  The rights attached to any class (unless otherwise provided
by the terms of issue of the Shaves of that class) may be
abrogated or varied with the consent in writing of the Holders of
three fourths of the issned Shares of that class, or with the
sanction of an Hstraordinary Resolution passed at o separate
{eneral Meeting of the Molders of the Shares of the class. o
every such separate General Meeting the provisions of these
vegulations velating to General Mesetings shall, mufutis mufandis,
apply, but so that at every such separate General Meeting the
quornm shall be persons holding or representing by proxy ab
least one fourth of the issned Shares of the olass.
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BORROWING POWuNRS.

»2. The Directors may borrow or raise 4ny sum or sums
of money upon such terms as to interest or otherwise as they
moy deem fit, and for the purpose of securing the same and
interest, or for any other purpose, create, issue, make, and give
respectively any perpetual or redeemable Debentures or Debenture
Stock, or any mortgage or charge on the undertaking or the whols
o1 any parb of the property, present or fulure, or uncalled
Capital of the Company, and any Debentures, Debenture Stock,
and  other securities may be made assignable free from any
equities between the Company and the person to whom the same
may be issued: Provided that the Board shall not, without 1he
sanction of a Ceneral Meeting of the Company, so borrow or
raise any sum of money which will make the amount bowowed
or raised by the Company, and then outstanding, exceed the
nominal Share Capital for the time heing of the Compeny.

§3. any Bonds, Dehentures, Debenture Stock, or other
securities istued or to he issued hy the Company shall be
under the control of the Divectors, who mauy issue them upon
such terms and conditions and in such manner and for such
consideration as they shall consider fo be for the benefit of
the Company.

54. The Company may, upon the issue of any DBonds,
Debentures, Debenture Stock, or ofner securitics, confer on the
creditors of the Company holding the same, or on any trustees
or other persons acting on their behalf, such rights including the
right of attending and voting at Gieneral Meetings, or of appoi-nf;ing
one or more of the Directors of the Company, or otherwise as
may he agreed.

95. The Register of Mortgages shall he open to inspeclion
by any creditor or Member of the Company without payment, and

by any other person on payment of the sum of One Shilling for
each inspection.

56. A Register of the Holders of the Debentures of the
Gompany shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders

of such Dehentures and of any Member of the Company, subject

to such restrictions ag the Uowmpany in General Meeting may
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from time to time impose. The Directors may close the said
Register for such period ov periods as they may think ft, not
exceeding in the aggregate thirty days in each year.

GENERAL MEETINGS.

A7. The Statutory General Meeting shall be held at such
time (within a period being not less than one menth nor more
than three months from the date at which the Company is entitled
to commence business) and at such place as the Directors may
deterinine,

38. The Ordinary Genera! Meeting of the Company shall be
held in each year at such time and place as the Directors shall
appoiat, not being more than fifteen months from the date of
the laat Ordinavy General Meeting.

39. The Directors may whenever they bthink fit, and they
shall npon a requisition made in writing by Members in accordance
with Section 66 of "The Companies {Consolidation) Act, 1908,
convene an IKxtraordinary General Meeting of the Company.
Tt at any time there shall not be present in England and capable
of acting sufficient Directors to form a gquorum, the Directors
in England capable of acting, or if there shall be no such
Directors then any two Members, may convene an Hxtraovdinary
General Meeting of the Company in the same manner as
nearly as possible as that in which Meetings may be corvened
by the Directors, and the Company ab such Bxtraordinary
General Meeting shall have power to elect Directors.

60. In the case of an Extraordinary Meeting called in
pursuance of a requisition, unless such Meeting shall have been
called by the Directors, no business other than that stated in
the requisition as the objects of the Meeting shall be transacted.

61. Seven days’ notice at the least (exclusive of the day
on which the notice is served or deemed to be served, bub
inelusive of the day for 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 to
the Members enlitled to be present at a Meeting in manner
hereinatter mentioned, or in such other manner (if any) as may
be prescribed by the Company in General Meeting; bub the
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anceidental omission to give notice to any Member, or the nom-
receipt by any Member of such motice, sh ]l not invalidate

the proceedings at any General Meeting.

82. Whenever it is intended to pass a Special Resolution
the two Meetings may be convened by one and the same notice,
and it shall be no objection that th« notice only convenes the
second Meeting contingently on the resolution being passed by
the requisite majority at the first Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

63. The business of an Ordinary General Meeting shall
be to receive and consider the accounts and balance sheets
and the reports of the Directors and Auditors, to elect Directors
and Auditors and fix their remuneration, and to sanction a
Dividend. All other business transacted at an Ovdinary Meeling,
and all business transacted at an Jxtraovdinary Meeting, shall
be deemed special,

64.  No business shall be transacted at any General Meeting,
except the declaration of a Dividend or the adjournment of the
Meeting, unless a quorum of Members is prosent af the time when
the Meeting proceeds to business; and such quorum shall consist
of not less than three Members personally present and holding
or representing by proxy not less than one tenth of the issued
Capital of the Company upon which all Calls or other sums
then due have been paid. A corporation being a Member shall
be deemed to be personally present if represonted by its Proxy.

65. If within half an hour from the time appointed for the
Meeting a quorum be not present the Meeting, if convened upon
the requisition of Members, shall be dissolved. In any other
case it shall stand -djourned to such day in the next week
and to such place as may be appointed by the Chairman; and
if abt such adjowrned Meeting & quorum be not present within
fittcen minutes from the time appointed for holdine the Meetine
those Members who are present shall be deemed ton be a qnorunalz
and may do all business which a full quorum might have done.

6. Tl:e Chaivman (it any) of the Board of Directors shall
proside as Chairman ab cvery General Meeting of the Clompany.
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If there be no such Chairman, ov

- it abt any Meet )
present within fifteen y Meeting le be not

pres e minutes after the time appointed for
11'10' 18 Jeat! . 2 . r. » -

oidmg Ve Meevmg, or is unwilling to act 2s Chairman, the
Vice-Chairman of the Board of Directors shall so preside as

e . v ,

Chall n(m,- but, him tailing, the Members present shall choose one
of the Directors present to he Chairman; or if no Director be
present and willing to take tho chair the Members present shall
choose one of their number to be Chairman,

67. The Chairman may, with the consent of any Meeting
at which a quornm is present, adjourn the Meeting from time to
time and from place to place; but no business shall be transacted
at any adjourned Meeting other than the business left unfinished
at the Meeting from which the adjournment took place. When
a Meeting is adjourned for twenty-ome days or more, notice of
the adjourned Meeting shall be given as in the case of an original
Meeting, Save as aforesaid, it shall not be necessary to g"i've any
notice of an adjournment or of the business to be transacted at
an adjourned Meeting.

68. At any General Meeting every question shall be decided
in the first insfance by a show of hands; und unless a poll be
(on or before the declaration of the result of the show of hands)
demanded by any one Member cntitled to vote, or directed
by the Chairman, a declaration by the Chairmaun that a resolution
has been carried or not carried, or carried or nof carvied by
a particular majority, and an entry to that effect in the Book of
Proceedings of the Company, shall be conclusive evitunee of the
facts, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

69. 1f a poll bs demanded or directed in the manner above
mentioned it shall (subject to the provisions of the next succeeding
Article hereof) be taken at such time and in such manner as
the (hnivinan may appoint, and the resulb of such poll shall be
deemed to be she resolution of the Meeting at which the poll was
¢o demanded. Tn the case nf an equality of votes at any General
Mecting, whether upon a show of hands or on a poll, the Chairman
shall be entitlel to a second or casting vole. Tn case of any

as to the admission or rejection of any vote the Chaitman

dispute .
nde in good

shall determine the same, and such determination m
taith shall be final and conclustive.
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70. A poll demanded upon the election of a Cha_irman or
upon a question of adjourmmnent shall be taken forthwith. Any
business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

VOTES OF MEMBHRS.

71. The Holders of the Preference Shares shall have no
right to receive notice of or to attend or vote at any General
M‘;aebing of the Company unless ab the sime of convening the
Meeting the Dividend on sueh  Shares shall be three months
in avrear or unless bhe business of the Meeting includes the
consideration of any resolution directly affecting the interest
of the Holders of such Shares and not similarly affecting the
interests of the Holders of the Shares of other classes or any
resolution for the amalgamation or winding wp of the Company
in which cases the Preference Shares shall confer the right
to receive notice of the Meeting and to attend and vote upon
cuch resolution. Tor this purpose the Dividends on the said
Shaves ave to be deemed to be payable on the 3lst March and
the 30th September in each year. Subject as aforesaid, every
Member shall on a show of hands have one vote and on a
poll one vote in respect of each Preference Shave held by him
and two votes in respect of each Ordinary Share held by him.

79. Tt any Member be a lunatic ov idiot he may vote by
his committee, curalor bowis, or other legal curator.

73. No Member shall be entitled to vote at any General
Meeting unless all Cails or other swns presently payable by him
in respect of the Shares held by him in the Company have
heen paid, and no Member shall be entitled to vote in respect
of any Shares that he has acquired by transfer at any Meeting
held after the expivation of three months from the incorporation
of the Company unless hie has been possessed of the Shares
in rvespect of which he claims to vote for at least three

months previous to the time of holding the Meeting ut which
he propeses to vote.

74, On a poll votes may be given either porsonally or
by proxy.

E M e . . .
75. The instrument appointing a proxy shall be in writing

under -tho hand of the appointor, or of his aftormey duly

authorised in writing, or if such appeintor be a corprration
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cither under its common seal or under the lhand of an officer
ov attorney so authorised. No person shall be appointed a
proxy who is not a Member of the Company and qualified to
vote: Provided always that a corporation being a Member of
the Company may appoint any one of its officers or any other
person to be ibs proxy, and the pevrson so appointed may attend
and vote at any Meeting and exercise the same functions on
behalt of the corporation which he vepresents as if he were an
individual Shareholder.

76. The instrmment 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 Registered Office of the Company not less
than twelve hours before the time fixed for holding the
Meeting ‘at which the pevson named in such instrument Is
authorised to voté, and in defenlt the instrument of proxy
shall not be treated as valid. A vote given in accordance with
the terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death of the prineipal or revocation
of the proxy, or transfer of the Shares in vespect of which it is
given, unless previous intimation in writing of the death, revocation,
or transfer shall have been received abt the Registered Office of
the Company.

77. An instrument appointing a proxy shall be in the
following form, or in any other form of which the Divector.

shall approve :(—
Morurs Motors (1926), Limrren.

1, , of , in the
County of , being o Member
of Mongts Morors (1926), Lmnyen, hereby appoint

, of )

as my proxy to vote for me and on 1wy behalf
at the Ovdinary [or Bxtraordinary, s the cuse mawy
be] General Meeting of the Company to be held

on the day of , 19, and
at any adjournment thereof.
As itness my hand this day of , 19 .
DIRBCTORS.

78, The nmumber of Directors shall nob be less than fAve

nor more than fifteen.
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70. The following persous shall be the first Directors of
the Company: Wimntay Ricmano Monws, Hpear Haxscons
Braxe, Winan Hexey Forrown, Hyueun Wonrnswonrn Gury, Hans
Laxosrap, Awrruon Arserr Rowss, Harorn Adiey Ryper, IFrank
Grorar Woortann, and Texey, Winmax Youse.

80. The qualification of every irector shall be the holding
of Shares of the Company of the nominal value of not less
than Five Hundved Pounds. A Director may act before acquiring
his qualification, but shall in any case acquive his qualification
within two months after being appointed a Uirector.

POWERRS OF DIRECTORS.

81. 'The business of the Company shall be managed by the
Directors, who may pay all expenses inenrred in the formation
and rvegistration of the Company, and may cxercise all such
powers of the Company as are not by the Statutes or by
these Articles required to he exercised by the Company in
General Meeting, subject, nevertheless, to any regulations of these
Articles, to the provisions of the Statutes, and to such regula-
tions, not heing incousistent with the aforesaid regulations onr
provisions, as may be prescribed by the Company in General
Meeting; but no rvegulation made by the Company in General
Meeting shall invalidate any prior act of the Directors which
would have been valid if such regulation had nnt heen made.

a

82. Without prejudice (o any of the powers by these
Articles or by law conferred upon the Divectors, it is hereby
declaved that they shall have the following powers: viz.—

(«) To carry inlo effect (with or without modifications) the
Agreements referred to in Clause 3, Sub-Clause (a),
of the Memorandum of Association.

r . . . -

() To pay all the preliminary cxpenses incurred in
or about the formation, promotion, and registration
of

the Company and the procuring its Capilal to
be subscribed.

"> m " M 4

{¢) To purchase or otherwise acquire o. hehalf of the
Cow-pany any property, rvights, or things which the
t
Company may purchase or acquire.
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(1) Subject to the provisions of Article 100 hereof,
Lo :1ppf}int remove, or suspenu  any wnnagers,
secretaries, ofticers, clevks, agents, or servants, and
to divect and control them, and fix and pay
thelr remuneration.

i i AR

m : -

(e) To enter inte mnegotiations and agreements  or
contracts (preliminary, conditional, or final), and
to give ellect to, modify, vary, or rescind the
same.

(f) To appoint agents and attorneys for the Company in
the United Kingdom and the Colonies or abroad,
with such powers (including power to subdelegate)
as may be thought fit, and to provide, if necessary,
for the management of the affairs of the Company
by any other company or any firm or person. '

(¢) To enter into any arrangement with any Company,
firm, or person carrying on any business similar fo
thai of this Company for mutunal concessions, or
for any joint working or combination, or for any
pooling of business ov profits that mmay seem
desirable, and to carry the same into effect.

(h) To give, award, or allow any pension, gratuity, or
compensation to any employé of the Company, or his
widow or children, that may appear to the Dirvectors
just or proper, whether such employé, his widow
or children, bhave or lhave not a legal claim wupon
ithe Company.

(i) Tc commence and carry on, or defend, ahandon,
or compromisc any legal proceedings whatsoever,
including proceedings in hankruptcy, on behalf of
the Company, ov to refer any claims or demands
by ov against the Company (o arbitration, and to
observe and perform the awards, and to accept
compositions from or give time to any debtor ov
contributory owing money ox alleged o owe money
to the Company. .

(§) To give veceipts, veleases, and discharges on hehalf
of the Company.
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(k) Po invest and deal with any of the moneys of the
Company not hamediately vequired for the purposes
of ils business in such manner as they may think
fit, and to wvary such investments ov vealise the
amount invested thevein, provided that they shall
not purchase Ov make advances upon any of the
Shares of the Company.

() To give indemnities to any Director or other person
who has undertaken or is aboui 1o underiake any
liability on behalf of the Company, and to secure
such Director or other persofl against loss by
giving him a mortdage or charge upon the whole
or any of the property of the Company by way

of security.

(m) To grant to amy Divector required to go abroad, or
to vender any other extraordinary service, such
gpecial remuneration for the services rendered as
they think proper.

(n) To vemuncrate any person rendering services fo
the Company, whether in ils regular employment or
not, in such manmer as may seem [it, whether by
cash, salary, Bonng, or Shares or Debentures, or hy
a commission or share of profils, cither in any
particular (ransaction or gemerally, or howsoever
otherwise.

DISQUALIFICATION OF DIRECTORS.
83. "The office of a Director shall be vacated-—

(a) Tf he iecome bankrupt or insolvent or compound
with his creditors;

(0) If he become of unsound wind or be found a lunatic;

(¢) If he cease to hold the necessary Share qualification
or do not obtain the same within two months from
the date of his appointinent;

(dy Tf he absent himself from the Meetings of Diveclors
™ - [ » N *
Sor a period of six months without special leave of
absence firnn the other Divectors;

-
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(e) 1f l'\e give the Directors notice in writing that he
resigns his office.

But any act done in good faith by a Director whose office is
vacated as aforesaid shall be valid umless, prior to the doing
of such act, written notice has been served 'upon the Directm':;
or an entry has been made in the Directors’ Minute Book
stating that such Director has ceased to be a Divector of
the Company.

84. A Director shall not be disqualified by his office from
entering into contracts, arrangements, or dealings with the
Company, nor shall auy contract, arrangement, or dealing with
the Company be voided, nor shall a Director be liable to accownt
to the Company for any profit arising out of any contract,
arrangement, or dealing with the Company by veason of such
Director being a party to ov interested in ov deriving profit
from any such contract, arrangement, ov dealing, and bheing at
the same time a Director of the Company, provided that such
Director discloses to the Board at or before the time when such
conbract, arrangemeunt, or dealing is determined upon his interest
therein, or, if his interest be subsequently acquived, provided
ghat he on the first occasion possible discloses to the Board the
fact that he has acquived such interest. But, except in respect
of the Agreements veferred to in Avticle 3 hereof, and in
respect of any indemnity to a Divector under Article 82, Sub-
Avticle (1) hereof, or any econtract ov dealing wiii. a corporation
of which the Directors of this Company or any of them may
be directors ov wmembers, or any resolution to allot Shaves of
the Company to any Director of the Company, or to pay him
o commission in respech thereof, mo Divector shall vote as
a Director in regard to any conbract, arrangement, or dealing in
which he is interested or upon auy matter arising thereout, and
if he shall so votevhis vote shall not be counted, nor shall he
be reckoned in estimating a guorum when any such conbract,
dealing is under consideration. Such prohibition

arrangement, or
against voting may ab any time or times he suspended or relaxed
A general notice that

o any extent by o Gteneral Meeting.

a Director is 2 Member of any specified firm or compaly and
iz to be vegarded as interested in all transactions with thab
sufficient disclosure under this Article
and the said transactions, and after
b be necessary for such Divector to

frm or company shall be 2
as regards such Director
such general notice it shall no
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give a special notice relating to any particular transaction witl
that firm or company. A Director may hold any offico or
place of profit under the Company (other than that of Aunditor)
on such terms as to remuneration and otherwise as the Board
may (subject to the provisions of Article 100 hereof) determine.

85. Without prejudice to the scope ol the gencral powers
hereinbefore conferred on the Divectors, they may, in the evew
of all or any part of the property of the Company being invested
in or consisting of shares, stock, or other interests n any
corporation, whether foreign or otherwise, exevcise all or any
of the rights, powers, and discretions which may for the time
being be vested in the Company, or any person on trust for it,
as a shareholder or stockholder of or as being otherwise interested
in such corporation, including the exercise of any voling power
attached thereto on a resolution fixing the vemmeration of
any directors of such corvporation, who may also le Directors
of this Company, in such manner in all respects as the Directors
may think [it, and they may act as divectors of any such
corporation or of any eompany promoted by this Company, :.d
retain for their own benefit any remuncration received by them in
such last-mentioned capacity.

86. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as the number of
Dirvectors is reduced below the number fixed by or pursuant
to the regulations of the Compauy as the necessary quorum
of Directors, the continuing Directors may act for the purpose
of increusing the number of Directors to that number, or of
summoning » General Meeting of the Company, but for uo
other purpose.

ROTATION OF DIRECTORS.

87. At the thrdinary General Meeting in the year 1927,
and at the Ordinary General Meeting in every subsequent year,
all the Directors for the fime being (other than Managing
Directors) shall retire from office. . retiring Director shall be
eligible for re-election.

88. 'I'he Company at the Ordinary General Meeting at -hich
the Divectors retive in manner aforesaid shall fill up the vacated
offices, and may fill np any otler offices which may then be
vacant, by electing the necessary number of persons, unless the
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Compeny shall determine to reduce the number of Directors.
The Company may also at any Extraordinary General Meeting
on notice duly given, fill up any vacancies in the office ;%
Director, or appoint additional Directors, provided that the
maximum hereinbefore mentioned be 1ot exceeded.

89. If ab any Meeting at which an election of Directors
ought to take place the places of the vacating Directors be
not filled up, the vacating Directors. or such of them as have
not had their places filled up, shall continue in office until the
Ovdinary Geoneral Meeting in the next Yyear, and so on fromn
time to time until their places have been filled up.

90. The Company may from time o time in General
Meeting increase or reduce the number of Directors.

91. The Directors shall have power at any time and from
time to time to appoint any other qualified person o be
a Director of the Company either to Al a casunal vacancy
or as an addition to the Board, but so that the total number
of Directors shall not ab any time exceed the maximum number
hereinbefore fixed. Any Director so appointed shall hold oifice
only until the next following Ovdinary General Meeting, when
he shall retive, hut shall be eligible for re-election.

92, The Company in General Meeting may hy an Ordinary
Resolution remove any Director before the expirabion of his pervied
of office, and may by an Oiuinary Resolution appoint another
person in his stead. The person so appcinted shall hold office
durmy, such time only as the Director iu whose place he is
appointed would lLiave held the same if he had not been removed.

93. Seven days’ previous notice in writing shall he given
to the Company of the intention of any Member to propose any
person other than a retiring Director for election to the office
of Director: Provided always that, if the Members present at
2 General Meeting unanimonsly consent, the Chairmen of such
Mecting may waive the said notice, and may submit to the Meeting
the name of any person duly qualified.

ALTERNATE DIRKECLORS.

9t A Managing Director may ab any bie appomt ay
person i be an alternae Director, and such appointment shall
have effect, and snch appointes, whilst ho holds office us
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shall be entitied to uotice of Meetings

an alternate Director,
Managing Director

of Directors, and in the absence of the
appointing him fo agtend and vote at Meetings of the Directors,
but he shall not require any Share qualification and he shall
ipse facty vacate office if and when the Managing Director
appointing him  vacates office as Director or vemoves the
alternate Director from office as sueh, and any appointment or
retnoval under this Article shall be effected by notice -in writing
to the Company under bie hand of the Managiug Director making
the same. 'The power hereby conferred npon a Managing Director

shall not be exercisable by a Deputy or Assistant Managing Director .

ov any other Director of the Company.

95. livery person acting as 2 substitute for a Director
chall be an officer of the Company, and shall alone he
responsible to the Gompany for his own acts and defaults, and
he shall not be deemed to be the agent of or for the Director
appointing him.

MANAGING DIRECTORS.

96. The Dircotors may from tiwe to time appoint one or
move of their body to be a Managing Director or Managing
Divectors on such terms as bo remuneration (either by way
of salary or commission or by conferring & right to participation
in the profits of the Company, or by a combination of two or
more of those modes), and with such powers and authorities
and for such period as they may deem fit, and wmay revoke
such appoinfment.

97. 'The Board may enter into any agreement with any
person who is or is about to become 2 Managing Director
with regard to bthe length and terms of his employment, but
o thut the remedy of any such person for any breach of such
agreement shall be in damages only, and he shall have no vight
or claim o continue in such office conmbrary to the will of the
Directors or of the Company in Generai Meeting.

98. A Managing Director shall not, while he continnes to
hold that office, be liable to retire, but he shall be subjeet b0
the same provisions as regards removal and disqualification as

RS-
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the other Directors, and if he ceaso to hold the office of
Director from any cause he shall pse facto cease to be a
Managing Director.

99. ‘The Directors may from time to ,timme entrust to and
confer upen the Managing Dircctor or Mauaging Directors all
or any of the powers of the Directors (excepting .the power to
make Calls, forfeit Shares, borrow money, or issue Tlebentures)
that they wmay think ft, Bubt the exercise of all powers by
the Managing Director or Managing Directors shall (subject
to the pruvisions of Article 100 hereof) be subject to snch
vegulations and rvestrictions as the Directors may from time
to time make or impose, and the said powers may at any
time he withdrawn, rvevoked, or varied.

100. WiLLiay Ricuarp Morwis shall, so long as he is
Managing Divector of the Company, have exclusive power from
time lo time to appoint any one or more of the Directors
of the Company as Deputy Managing Divector, General Manager,
Sales Manager, General Works Manager, Departmental Manager,
or to any other administrative or executive office under the
('ompany for such period and upon such terms as he may think
fit, with oxclusive power to fix his or their duties, powers, and
remuncration in respect of such office, which may be either by
way of salary or commission or by conferring the right to
participate in the profits of the Company, ov hy a combination
of two or more of those modes or otherwise, and to enter into
any agreement with such Divector or Directors with regard to
the pewiod for which and the terms and conditions upon which
he or they shall hold such office, and (subject to the terms of
any such agrcemenl;) to remove such Divector ov Directors from
sach office and appoint another or others in his or their place.
No Director for the time being holding any such oflice 2s aforesaid
shall be entitled to be informed of the amount of remunevation
pavable lo any other Director for the time being holding any
stoh office as aforesaid in vespeet thereof. %

LOCAL MANAGERS.

101. The Directors mway provide for the local management
of the Company’s affairs in any part of the United Kingdom or
in any Coleny or Depeidency, Or abroac'{,' in such manner us
they shall think (v, civher by establishing Tiocal Boards or Local
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Managing or Consulting Clommittees, or Lucal A.gelncies, or
appointing managers or attorneys, or by committing .5|.1ch
management to any other company, firm, c¢r person residing
or carrying on business in the locality where the Comp.z_my’s
affairs are to be carried on; and any wocal Boards, Local

Agencies, managers, attorneys, company, firm, or person to whom

such management shall be entrusted are heremafter referred to
as “the Local Managevs.”

102. "The Directors may appoint any one or Iore
of their number ov any other person o persons to e
Members of local Boards, Tocal Managing ov Consulting
Committees, or Local Agencies in the United XKingdom or
abroad, and may from time to time delegate to the Local
Managers any of the powers, aunthoritics, and discretions
vested in the Directors and required to be exercised in the
before-mentioned locality, aund may give to them powers of
subdelegation, and way for the purposes aforesaid execute and
deliver such powers of attorney as they shall think fit. In
particular, but without Numiting the generality of the words
aforesaid, the Tiocal Managers may be appointed the agents of
the Company for the purposes of Section 79 of The Companies
(Consolidation) Act, 1908, to affix the official Seal of the
Company to deeds, contracts, or obher instruments as in the
Statute specified, and to keep a PBranch or Colonial Register
of Members as provided by Sections 84 and 35 of the said
Act, and to veceive and register, or decline to register,
transfers of Shares contained in such Branch or Colonial
Register, and otherwise to conduct the affairs of the Company
in the sail locality.

108. The Directors may make regulabions declaring the
manner in which the Locai Managers are to exercise the powers,
duties, authorities, and discretions vested in them, and where the
Local Managers consist of two or more persons may emposver
any one or move of them fo act witlont the concurrence of the
obher or others of them, and may direct the manmer in which
and times when Meetings of the Local Managers are to be held,
and fix_the quorum for such Meetings, and declare how any
vacaney 0: vacancies in their body is ov ave to be flled up.
The Local Managers shall be bound to conform to all divections
nr orders given *u them by the Directors, and shall be bound
to keep proper minutes or vecurds of all their transactions in
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connection with the affaivz of the Company, and to transmib

copies of such minutes or records to the Directors not less
frequently than once in every calendar month.

104. The Directors may fix and pay the remuneration of
the Local Managers in such manuer as they shall think fit, and
may remove any Local Manager or Local Managers, and appoint
another or othors in his or their place or places.

PROCEEDINGS OF DIRECTORS.

105. The Directors may meet together for the dispateh of
business, adjourn, and otherwise regulate their Meetings as they
think ft, and determine the quorum necossary for the transaction
of business. Until otherwise determined three Directors shall
constitube a quormmn, Questions arising at any Meeting shall
be decided by a majority of votes. In case of an equality of
votes the Chairman shall have a second or casting vote. A
Director may, and the Secretary on the requisition of a Director
shall, at any time swmwon a Meeling of the Directors, Notice
of every Meeting of Divectors shall be given to every Director
who is in the United Kingdom.

106. The Managing Director (or Senior Managing Director
of the Company in the order of first appointment to the office
of Managing Director) shall be the Clairman of the Directors’
Meetings. If ab any Meeting the Chairman be nol present
within fftcen minutes after the time appointed for Lolding
the same, the other or Deputy Managing Director (if any)
shall be the Chairman, but him failing, the Directors present
shall choose some one of their number o be Chairman of such

Meeting.

107. A rvesolution in writing. signed.by all the Directors
who shall be entitled to notice of o Meeting of the Board,
shall be as valid and effectual as if it had been passed ab a

Meeting of the Board.

108. The Directors may delegate any of their powers
to Commitbees, cousisbing of such Member or Members of their
body as they ¢hink fit. Any Commibtee so formed shall in
the exercise of the powers 80 delegated conform to any

““““
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regulations that may be imposed on him or them by the
Divectors. The regulations lerein contained for the Meebings
and proceedings of Directors shall, so far as net altered by any
regulations made by ihe Dirvectors, apply also to the Meebings
and proceedings of any Committee, but so that unless any
vegulation to the contrary be made by the Directors the
quornm for the transaction of the business of a Committee

shall be two.

109. All acts done by any Meeting of the Divectors or of
o Committee of Directors, or by any persons acting as
Directors, shall, notwithstanding that it he afterwards discovered
that there was some defect in the appointment of any such
Divectors or persons acting as aforesaid, or that they or any of
them were disqualified, be as valid as it every such person had
been duly appointed and was qualified to he a Director.

MINUTES.

llf). The Directors shall cause Minutes to be made in books
provided for the purpose—

() Of all appointments of officers made by the Directors;

(b) OF the names of the Directors present at each
Meeting of the Directors and of any Committee
of the Directors;

(¢) Of all vesolutions and proceedings at all Meetings of
the Company and of the Directors and of Committecs
of Directors, and every Dirvector present at any
Meeting of Directors or Committee of Directors
shall sign his name in a book to be kept for
that purpose.

THE SEAL.

111. The Directors shall forthwith procure a Gommon Seal
to be made for the Company, and shall provide for the safe
custody thereof. The Seal shall not be affixed to any instrament
except by the express authority of a resolntion of the Board
of Directors or of a Committee of the Bosrs! Ho mhich authority
to afix the Sesl has been expressly delsgated, and iu the
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presence uf ab least two Divectors and of the Secretary, or
of such other person ' as the Directors may appoint fm.',the
purpose, and those two Directors and Secreta;'y, or other person
as aforesaid, shall sign every instrument to which the Seal of
the Company is so affixed in their presence.

n :

112, 'The Company wmay excrcise the powers conferred by

: = £ P . P
Section 79 of 'he Companies (Consolidation) Act, 1908, and may
cause to be prepaved officinl Seals for and to be used in places
situate out of the United Kingdom, and may empower the Loeal
Managers or any agent or ageuts specially appointed for bhe
purpose to afix and use such official Seals in any mauner allowed
by the said section.

DIVIDENDS,

113. The Company in General Meeting may declare o
Dividend to be paid to the Members according to their rights
and intevests in the profits, but no larger Dividend shall he
declared{ than is recommended hy the Board.

114. Subject to any priovities that may be given upon the
issue of any new Shares or may for the lime being he subsisting,
the profits of the Company available [ov distribution shall be
applied first in paymeni of a Cumulative Dividend at the rate of
Seven and One Half per centum per annum upon the amounts paid
on the eriginal Cumclative Preference Shaxes of the Company, and,
subject thevelo, sha be distributed as Dividend among _ the
Wolilers of the Ordizury Shares in accordance with the amounts
for ‘he time huew.i )aid on the Ordinary Shares held by them
vespectiv.y, ovher than amounts paid in advance of Calls. If any
Share is issued upon terms providing that it shall rauk for Dividend
as from a particular date (whether or mol snch date shall he
prior to the incorporation of the Company or the issue of the Share)
such Share shall rank for Dividend accordingly.

115. 'The Directors shall lay before the Company in General
Meeting a recommendation as (o the amount which they consider
ought to be paid by way of Dividend, and the Company shall
declare the Dividend to be paid, but such Dividend shall not
exceed the amount recommended by the Divectors.

116. No Dividend shall be paid otherwise than out of the
profits of the Company.
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117. The Directors may from time to time pay to the
Members suct interim Dividends as appear to the Directors to
be justified by the profits of the Company.

118. The Directors may deduct from the Dividends payable
to any Member all such sums of money as may be due from
him tn the Company on account of Calls or otherwise.

119. Notice of any Dividend that may have been declared
shall be given to each Member in the manner in whicl notices
are given to the Members.

120. The Company may transmibt any Dividend or Bonus
puyable in respect of any Share by ovdinary post to the
registeved address of the Holder of such Share (unless he
shall have given written instructions bo the contrary), and shall
not be vesponsible for any loss avising therefrom.

191. No Dividend shall bear interest as against the Company.

122. All Dividends unclaimed for one year after having
been declaved may be invested or otherwise made use of by
the Directors for the henefit of the Company until clajmed.

123. A General Meeting declaving a Dividend may divect
payment of such Bividend wholly or in purt by the distribution
of specific assels or of paid-up Shares, Dehentures, or Debenfure
Stock of the Company, or in either ov both of such ways, and
the Board shall give effect to such resolution, and shall apply
such portion of the profils or Reserve Iund as may be requived
for the purposc of making paymeni in full at par for the
Shares, Debentures, or Debenture Stock of the Company so
distributed, provided that no such distribution shall be made unless
recommended by the Board. And where any difficulty arises in
regard lo the distribution the Board may seltle the=same as they
think expedient, and in particular may issue fractional Certificates
and fix the value for distribulion of such specilic assets or any
part thereof, and may determine that cash payments may be made
to any Member upon the fooling of the value so fixed in order
to adjust the righls of Membhers, and may vest any specilic
assets in trustees npon trust for the persons entitled to Dividend
as may scem expedient to the Board, and generally may make
such arrangements for the allotment, acceptance, and sale of such
Shares, Debenlures, or Debenture Stock or fractional Certificales
ov any part thereof, and otherwise as they may think fit. Where
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required, a proper contract shall be filed in accordance with the
provisions of The Companies (Consolidation) Act, 1908, and ihe
Board may appoint any person to sign such contract on hehalf
of the Members amongst whom such distribution shall be made,
and such contract may provide for the acceplance by the proposed
allottees of the Shares to "be' allotted to them i-espectivelv in
salisfaction of the Dividend. '

RESERVE TUND,

124. The Dirvectors may hefore recommending any Dividends,
whether preferential or otherwise, set aside out of the profits of
the Company such sum as they think proper as a Reserve Fund,
and they may also carry to reserve any premiums received upon
the issue of Shares, Debentures, or Debenture Stock of the
Company, and any profits realised upon the sale or shown by
a vevaluation of assets. The Reserve Fund may bc employed fo
meet depreciation or contingencies, ov for special Dividends or
Bonuses, or for equalising Dividends, or for repairing, improving,
or maintaining any of the property of the Company, or for such
other purposes as the Directors may think conducive to the
objects of the Company or any of them, and the same may be
applied accordingly from time to time in such manner as the
Directors shall determine. ‘The Divectors may divide the Reserve
Fund into such special funds as they way think fit, and may
consolicdate into one fund any special funds ov any parls of any
special funds into which the Reserve Fund may have heen divided
as they think fit, with full power to employ the whole ov any
part of the assets constituting the Reserve Fund in the business
of the Company, without being under any obligation to keep the
same separafe from the other assets of the Company. “The

Divectors may also, without placing the same fio reserve, carry’

forward any profits which they may think it not prudent to divide.
The Reserve Fund, or amy profils carried forward or .any part
thereof, may be capitalised in any manner provided by the next

suceeeding Article.

CAPITALISATION.

195. A General Mecting may at any time and from
fime to time when mno Dividend on any Preference Shares
is in arrear divect the capitalisation of the whole or any
part of the prolits for the time being of the Company or
ihe whole or any part of the Rescrve Fund or funds of the
Company, whether representing accumulations of profits of the
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Company or premiums received upon the issue of Shaves, Deben-
tures, or Debenture Stock of the Company, or any sum carried to
reserve as a result of the sale or revaluation of the assets of the
Company or any part thereof, Ly the appropriation of the same
o the Molders of the Ovdinary Shares of the Company in
proportion to the amounts paid or ecredited as paid thereon
respectively (otherwise than in advance of Calls), on the fooling
that the same he mot paid in cash but he applied in payment
in full at par of Shares of the Company to be distributed, credited
as Pully paid, among the [olders of the Orclinavy Shares of the
Company in the proportion aforesaid, and the Directors shall
give clfect lo such resolution and apply such portion of the profits
or Reserve Fund or funds as may be requived for the purpose
of making payment in full at par for the Shaves of the Company
so distributed, but no such distribution shall he made unless
recommended by the Directors, and where any difficulty arises
in regard to the distribution the Directors may seltle the same
as they think expedient, and in parfieular may issue fractional
Certificates, and generally may make such arrangements for the
allotment, acceptance, and sale of such Shares and [fractional
Clertificates and otherwise as they may think fit. A proper confrach
shall be filed in accovdance with the provisions of The Companies
(Consolidation) Act, 1908, and the Directors may appoint any
person to sign such contract on hehall of the Members participaling
in sueh distribution, and such appointment shall be effective, and
the contract may provide for the acceptance by such Members
of the Shares to be allotted to them respectively in satisfaction
of their elaims in respect of the sum so capitalised. This Article
is subjeet to any special conditions which may be attached to any
Shares hereafter issued.

ACCOUNTS.

196. 'I'he Directors shall caunse true accounts to be Jept—

(¢) Of the sums of money received and expended by the
Company and the matters in respect of which such
reccipls and expenditure take place;

(b) Of the assets and liabililies of the Company.

197. The Books of Account shall be kept af the Registered
Office of the Company or at such other place ov places as the
Directors may determine, and shall always he open to the
inspection of the Directors.  The Divectors may {rom time to time
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by resolution determine whether and to what extent
times and places and on what conditions
of the Company, or any of them, sh

and at what
the books and accounts

. : all be open to the inspeciion
of the Members (not being Divectors), and the Members shall have

only such rights of inspection as arve given to them by Statute
or by such resolulion as aforesaid.

128. At the Ordirary General Meeting in every year the
Divectors shall lay before the Company a profit and loss account
for the period since the preceding account or (in the case of the
first account) since the incorporation of the Company, made up
to a date not move than six months before such Meecting.

129, A Dbalance sheet shall be made out and laid Dbefore
the Company at the Ordinary General Meeting in every year, made
up to a date not morve than six months heforve such Meeting.
The halance sheet shall be accompanied by a report of the
Divectors npon the general state of the Company’s affairs, and
a recommendation as to the amount (if any) which the Directors
consider ought to be paid hy way of Dividend, and ‘as to the
amount (if any) which they propose to set aside as a Reserve Fund

130. A printed copy of the account, balance sheet, and
report shall, seven clear days previously to such Meeting, be
delivered or sent by post to every Member entitled to receive
notices of General Meetings in the mamner in which notices ave
hereinatter directed to be served, and shree copies of each of
these documents shall at the same time be forwarded to the
Secretary of the Share and Loan Department, Stock Hxchange,
London.

AUDIT.

131. The Company shall, at the first Ordinury Meeting
and at each subsequent Ordinary Meeting, appoint an Auditor or
Auditors to hold office unti] the next ensuing Ordinary Meeting.

182. If an appointment of Auditors is mot made at any
Meeoting at which it ought to be made under the provisious
of the preceding Article, the Board of I'rade 1way, on the
application of any Member of the Compary, appoint an
Auditor of the Company for the current year and fix the
remuncration to be paid to him by the Company for his services.
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183. A Dirvector or officer of the Company shall not be
capable of being appointed Auditor of the Company.

184. The first Auclitors of the Company may be appeinted
by the Directors before the Statutory Meeting, and if so
appointed shall hold office until the first Ordinary Meeting
unless previously removed by a resolution of the Sharelolders
in General Meeting, in which cese the Shareholders at such
Meeting may appoint Aunditors.

135. The Directors may fill any casual vacancy in the
office of Auditor, bus while any such vacancy conbinues the
surviving or continuing Auditor ovr Auditors (if any) may act.

1

186. ‘I'he remuneration of the Auditors shall be fixed by
the Company in Goneral Meeting, except thab the remuneration
of any Anditors appointed before the Statutory Meeting or fo
fill any casual vacancy may be fixed by the Directors.

187. A person other than a retiring Awnditor shall not be
capable of being appointed Auditor at an Ordinary Meeting
unless notice of an intention to nominate that person to the
office of Auditor has heen given by a Member to the Company
not less than fourteen days before the Meefing, and the Company
shall send a copy of any such notice to the retiring Auditor
and shall give notice thereof to the Members not less than seven
days before the Meeting: Provided that if after a notice of the
intention to nominate an Auditor has been so given an Ordinary
Meeting is called for a date fourtcen days or less after the
notice has been given, the nofice though not given within the
time vequired by the provision shall be deemed to have been
properly given for the purposes thereof, and the notice to be
sent or given by the Company may, instead of being sent or
given within the time required by this provision, be sent or given
at the same time as the nofice of the Ordinary Meeting.

133. Bvery Auditor of the Company shall have a right of
access at all times to the books and accounts and vouchers of
the Company, and shall be entitled to requive from the Directors
and officers of the Company such information and explanation
as may be necessary for the performance of the duties of the
Auditors.

[ XN
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159, The Auditors shall make 2 report to the Shareholders
on che accounts examined by them, and on every balance sheet
abd befcce the Company in Geueral Meeting during their tenure
of ofie, and the report shall state—

(@) Whether or not they have obtained all information
and explanation they have required ;

() Whether in their opinion the balance sheet veferred
6o in the report is properly drawn up so as to exhibit
a true and correct view of the state of the Company’s
affairs according to tha best of their information and
the explanation given o them and as shown by
the books of the Company.

140, The Auditors’ report shall be read before the Company
in General Meeting, and shall be open.to iuspection by any
Shaveholder who shall be entitled to be furnished with a copy
of the balance sheet and Auditors’ report at such’ charge not
exceeding Sixpence for every hundred words as the Directors
determine.

NOTICLS.

1-+i.  Any notice or document may be served by the Company
upon any Member either personally or by sending it through the
post in a prepaid lefter addressed to such Member at his registered
address as appearing in the Register of Members.

142. No Member shall be entitled to have a notice served
on him at any address not within the United Kingdom ; and any
Member whose registered addvess is not within the United Kingdom
may, by notice in writing, require the Company to vegister an
address within the United Kingdom which, for the purpose of the
service of notices, shall be deemed to be his vegisbered addvess.
Any Momber not having a registered address within the United
Kingdom, and not having given notice as aforesaid, shall be deemed
to have received in due course any notice which shall have been
displayed in the Company’s Office and shall remain there for the
space of forty-eight heurs, and sueh notice shall be deemed to have
been received by such Member at tho expiration of twenty-four
hours from the time when it shall have been so first displayed.

—
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143. The Dircctoes may from time to time require any
Holder of o Share Warrant who gives or has given an address
as in the last Avkicle mentioned to produce his Warrant and
to satisfy them that he is orv is still the Holder of a Share
Warrant.

l44. It shall not be necessary to give any other mnotice
than notice by advertisement to the Bearers of Share Warrants,
and it shall net he necessary to give noticu of General Meetings.

145, Any notice if served by post shall be deemed to have
been served at the expiration of twenty-four hours after the same
shall have been posted; and in proving such service it shall be
sufficient to prove that the envelope containing the mnotice was
properly addressed and stamped and put into the post-office or
into any post-box subject to the control of the Postmaster-General.

146. 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 bankrupt, and whether or not the Company have
notice of his death or bankmptey, be deemed to have been duly
sevved in respect of any Share registered in the name of such
Member as sole or joint Holder unless his name shall at the
time of the service of the notice or document have been
removed from the Register as the Holder of the Share, and
snch service shall for all purposes be deemed a sufficient service
of such mnotice or dacument on all persons interested (whether
jointly with or as claiming through or under him) in the Shave.

147. All nofices given by advertisement shall be advertised
in the Times newspaper, and in one such other newspaper
circulating in Oxford as the Divectors shall think proper, and
shall be deemed to have been served on the day when such
advertisement shall have appeared, or if it shall not have
appeared on the same day in the said fwo papors then ou
the last of the days on which it shall have so appeaved.

WINDING TUP.

148. With the sanction of an Txtraovdinary Resolution of the
Members any parb of the assets of the Company, including any
shares in other companies, may be divided between the Members
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of the Company 12 specie, or may be vested in trustees for the
benefit of such Members, and the liquidation of the Company
may be closed and the Company dissolved, but so tha 1o
Member shall be compelled to accept any shares whereon there
is any liability.

INDEMNITY AND RESPONSIBILITY.

149. Tvery Director, Manager, Secretary, and other officer
or servant of the Company shall be indemnified by the Company
against, and it shall be the duty of the Directors out of the
tunds of the Company to pay, all costs, losses, and expenses
which any officer or servant may ineur or hecome liable to by
reason of any contract entered into ov act or deed done by him
as such officer or servant, ov in any way in the discharge of Iig
duties, and the amount for which such indemnity is provided shall
immediately attach as a lien on the properly and uncalled Capital
of the Company, and have priovity as between the Members over
all other claims.

150. No Divector or other officer of the Company shall be
liable for the acts, receipts, neglects, or defaults of any other
Direcior or officer, or for joining in any receipt or other act
for conformity, or for any loss or expense happening to the
Company through the insufficiency or deficiency of fitle to any:
property acquired by order of the Directors for or on behalf of
the Company, or for the insufliciency ov defliciency of any security
in or upon which any of the moneys of the Company shall be
invested, ov for any loss or damage arising from the bankruptey,
insolvency, or tortious act of any person with whom any of the
moneys, securities, or effects of the Company shall be deposited,
or for any loss occasioned by any error of jndgment ov oversight
on his part, or for any othor loss, damage, or misfortune whatever
which shall happen in the execution of the duties of his office
or in relation thereto, unless the same shall happen through his

aw  wilful defaunlt.
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YAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS,
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at the Conditions of Section 87, Sub-Section 1 () and (0), of The Companies

_ ~onsolidation) Act, 1908, have been complied with.

-8

4

?.

w'or use by a Company which 'issued o Prospoctus on or with referonce to its formation,)

51805 7,19,

‘;TELEGRAMS: “CERTIFICATE, FLEET, LONDON."” TeLepnone: NumBer: HOLBORN 2486,

: JORDAN & SONS, LIMITED,
mpany Registeation Agents, FPrinters, Publishers, wd Stationers,

: 116 & 117 CHANCERY LANE, LONDON, W.C.2,
and 412 BRCAD STREET PLACE, R.C 2
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‘tho Seceetary™
or "a Director ™

v

e

Declared

county ..ef  Oxford. . oooom

One thonsand nine hundred and twenty, i

before me,

the /4*‘ " day of . ul¥y. .

9. . SIDNEY. GHORGE.KINETON..SMET.LDONE

of . 113 .Divinity ks b Arethg -Gty -0f—OREOD G- v e

being*.... tha.Secretary...

of Morris.Mobtors.(1928).

s LIMTTED,

do solemnly and sincerely declare—

'@Ijﬂf the amount of the Share Capital of the Company offered to

the public for subscription is £..8,.000,000......

o '
ﬁ‘:‘]ﬂt the amount fixed by the Memorandum or Articles of Association
and named jn the Prospectus as the Minimum Subscription upon which the

Company may proceed to Allotment is f.. 7 . ..

@hat Shares held subject to the payment of the whole amount thereof

in cash have been allotted to the ”amount of £ 4501

@hat every Director of the Company has paid to the Company on

3
each of the Shares taken or contracted to be taken by him, and for which
he is liable to pay in cash, a proportion equal to the proportion payable

on Application and Allotment on the Shares offered for public subscrip_tion:

And 1 make this solemn Declaration conscientiously believing the same

to be true, and by virtue of the provisions of The Statutory Declarations

Act, 1835.

at Oxford in the.

8ix.

S il

I Ere e e et

o Cemin, S e o =
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No, 214711

¢
@I@ruﬁﬂaﬁﬁ under s. 87 (2) of the Companies (Consolidation)

Act, 1908 (8 Edw. 7, ¢c. 69), that a Company is entitled to

commence business.

%

3 hereby @urtify, - .

MORRIS MOTORS (1926), LIMITED

- which was incorporated under the Companies Acts, 1908 to 1917, on the . bwenty-
19.26.., and which hes this day filed

ninth day of June

a statutory declaration in the preseribed form that the conditions of s, 87—1 (a) and (b) of

the Companies (Consolidation) Act, 1908, have been complied with, is entitled to commence

business.

Given under my hand at London this___fourveenth

day of June

One Thousand Nine Hundred and-twenty-six.

"\
chzslmm Stock Companies.

Certificate received by@m’/ M

e

;,(" d
Date /éil'/ ;’;/ﬁ/é

- m—r ¢




No. or Cyrrsrreari 214,711 C\

“The Comganies Acts, 1908 to 1917.”

COMPANY LIMITED BY SHARES.

. (TOPY)

Special Nesolution

(Puraant to The Copmpanies (Consolidation) Aet, 1905, Sections 13 and £9)

or

"' MORRIS MOTORS wﬁzﬁl

LIMITEL.

Y5
7

Passed 250 October, 1926. Confirmed  10th  November, 3].9.26.
12

Ar an Exresorprxany Guneran Meprixe of the Members of the above-named
Company, duly convened, and held at 116 St Aldates Streat, Oxford, on
the 25th day of October, 1926, the following SPECIAL RESOLUTION was
duly passed; and ab a subsequent Bxrraonnivany  Guwpnarn  Mpsmye of bhe
Members of the said Company, also duly convened, and Leld at the samo place

on the '10th day of November, 1926, the following SPECIAL RESOLUTION

et

was duly eonfirmed :—

That the Articies of Associntion of the Company te altered in manner following, that is o sayi—
ARrienl 47: By ndding b the end, thereof the following words, namely :—"Provided that no new
Shares mnking in priority o or pari pussi with the originnl Cumulative Preferenco Shoves shall
be issued Ly the Company without the sanetion of an Bxtraordinary Resolution passed ot o
sepurute Clenernl Meeting of the Toldeys of such Cumulntive Prcference Shoves in nccordanco
with the provisions contaiued in Article 51 hereol,”
Apricns 11d: Dy insating therin immedinlely afler the word *subsisting® e woxds “ and
subject to the provisions of Articles 124 and 124A."
By inserting innuedintely after tho existing Avticle 124, the following new Article, lo ke numbered 12481
1944, The Dircetors shafl set asido to the Reserve Famd out of the profits of the Company
ab least Twenty-five per cent. of the Yalonen of the net profils of ench year remmnining aftee
payment of the fivvd Cumulndive Prefcrentinl Dividend aé the wnte of Soven and o IInf por
» cent, per annum in respoet of the original Cummlntive Preference Sharg of the. Company until
> such Loserve Fund amounis to not less than  £1,000,000.

Chairman.

Filed with ﬂf’p Regisienr of Compnnics
on the gzf= day of November, 1926,

B 3 v v 1 imn e 5
JORDAN & SONS,” LIMITED,
COMPANY I{I-:GiS’J‘R;\T[‘ON ACGENTS, PRINTERS, AND PUBLISIIERS,
CHANCERY LANE, LONDON,  W.C. 2, AND 33 BJEOAD BIREER PLACE, F.C.2 R
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To th: Dirsetors of
Morris Motors (1926) Linlted 3

Cowley,

Ooxon.

we, The Morris Company Limited (In 11quidation} hereby
renownce our rlght to an allotment of 1,498,997 Oordlinary
sheres of $1 sach being part of the 1,985,791 Ordinary
shares of £1 each 1u Morris Motors (1926) Limited to which
we are entltled as a member of (1) Morrls Motors Limited (In
Liauidation); (2) Morrls Ingines (Coventry) Limited (In
Liguidation); (3) Holllck & Pratt Limlted (Im Liquidation)
and (4) Osberton Radiators Limited (In 11 quidation) and under
and by virtue of four letters of Repunclation dxted thé 7th
day of October 1926 by the Llguidator of thoss Companies
respectively of such Ordidary Sharss and Acesptances of such
ordluary Shares by us of the saﬁe date and we hersby requsst
you to make the allotment of such 1,499,997 Ordinary Shares

to The 8., U, Company Llmlted

Dated this 8th day of November 1926,

For and on behalz of The Mor§1§100mpany Limited
Vs In 1 gl
( 4 ?ﬁ%ﬁrw4t1ﬂ

S 151287

-----

Liquidator - 7 Jf'G

A
aJ.ﬁ‘O

we secept the above mentioned 1,499,997 Ordluary Shares and
hereby reqest and suthordse you fo place our uiame oi the
Reglster in respasct thereof,
Dated this 6th dsy of November 1926,
For aud on behal? of The 8., U, Company Limlted

(. // 2L AL Vet / é

e unmh T

T geeretary.



To the Dirsctors of

Morris Motors {(1926) Limitad

Cowley,

Oxone.

We, Morris mngines (Coventry) Limlited {(In liquidation)
hereby renounce our right to an allotment of 4 Ordinary
Shares of £1 each belng part of the 887,073 Ordinary Shares
of &1 oach in Morris Motors (1926) Limited to whith wo ars

‘ entitled under an Agreomsnt dated the 3rd day of July 19286
and mads betwoen Morris fngines (Ocventry) Limlted of the
on® part and Morris Motors (1928) Limited of the other part
and we hereby redquest you to make the allotment of such 4
Ordinary Shares to Hdgar Hanscomb Blake of 122 Bambury Road,
Oxford.

Dated this Yk day of Jbitn 1926 .

For and on behlaf of Morris Engines (Coventry) Limited.
N — n liQuidatiogg

REGISTERED]

‘ﬂ)

151285 |

i
| 7 GEC 1928

I accept the above mentionsd 4 Ordinary Shares.

Dated this 74 day of At 1926.

é /
f
werkr Lo ._./\.__,_

122 Banbury Road,
Oxford.



To the Dirsctors of

Morris Motors (1928) Limited

Cowley,

Oxon.

We, Merria fdngines (Coventry) Limited (in liquidabtion)

hareby renounce our right to an allotment of 4 Ordinary

Shares of &1 wach being part of the E87,073 Ordinary

of 81 s@ach f
Sharoes /

in Morris Motors;(1928)+Linited to which we are sntitled

under an Agreement dated the 3rd day of July 1928 and mads

botwsen Morris Engines= (Coventry) Limited of the one part

and Morris lotors (1926) Limited of the othsr part and we

hereby requsest you to make the allotment of such 4 Ordinary

Shares to Reginald Walker Thornton of 3 & 4 King Edward

Street,

Oxford.

Dated this

7%

day of

Ligquidator.

Jotbtn

Morris Engines (Coventr
In liquidation

19286.
{) Limited

. Mene i rii ~;

REGISTER &5

I accept the above mentioned 4 Crdinary Shareas,

/M«?ﬁm

Dated this

7.41’

/ i BE
7 -

3 & 4 King ddward Street,

day of

Oz=ford.

1928.



To the Directors of

Morrlie Motors (1926) Limited

Cowloey,

QOxon.

We, Morris fSngines (Coventry) Limited {In liquidation)
hersby renounce.our right to an ailotment of 088,862
Ordinary shares of £1 sach being part of the 687,073
Ordinary shares of £1 each in Morrig Motors (1928) Limited
to which wo are antitlad under an Agroement dated the Brg
day of July 19268 and made betwoen Morris Engines (Coventry)
Limited of the ons part and Morris Motors (1926) Limited
of the other part and we hier oby request you to make the
allotment of such 686, 882 Ordinary Shares to the Morris
Company Limited of Cowley, Oxon.

Dated this PE ey or Srhtm 1928,

For and on behelf of Morris Engines (Coventry) Limited
S {(In liquidation¥
M ”Lbaowrx_;?;:'i

Liguidator.

We accept the sbove mentionsd 588,882 Ordinary Shares.

Dated this 74 day of St 1928 .

For and on behalf of the Morris Company Limited
(In llquidation)

@”‘WW

Liquidsator.

S g —

-
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T¢ the Directaors of
Morris Motors (1926) Limited

Cowley,

oxon.

Ve, MORRIS MOTORS LIMITED, hereby renounce ouxr right
to an allotment of 11,588 fully pald Ordinary Shares of £1
each being part of the 1,156,360 Ordinary shares of #1
cach 1n Morris Motore (1926) Limlted to which we are
entitled under an Agrecement dated the 3rd day of July 1926
and made tetween Morrlis Motors Limlted of the one part
and Morris Motors (1926) Limited of the other part and
we hereby request you to make the allotment of such
11,588 Ordloary Shares to william Rlchard Morrls of The
Manor Howse, Cowley, Oxon.
Dated thisg 16th day of July 1926,
By Order of the Board,
For Morrls Motors Limited

I accept the above mentioned 11,588 Ordinsry Shares and
hereby request and authorise you to place my name on the

Reglster in respect thereof,
%
Dated this 7 asy of o 1926,

T e

bt.-us-——-

The Manor House,

* {owley, Oxon

e m— s =

e p—
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To the Dirsctors of
¥orris Motors (1926) Limited

Cowley,

Oxon.

We, Morris Motors Limited (In liquidation) hersby

ranouncs our
Shareas of &1
Sharss of 81

which we are

right to an allotment of 1,144,772 Ordinary
each being part of the 1,158,380 Ordinary
sach in Morris Motors (19267 Limited to
entlitled under an Agresment dated the 3rd

day of July 1926 and nade betwsesn Morris Motors Limited

of the one part and Morris Motors (1926) Limited of the

other part and we hereby rsquast you to male the allotment

of such 1,144,772 Ordinary Shares ta Ths Morris Conpany

Limited of Cowley, Oxor.

Datad thia 75" day of SfHtn 1928,

For and on behalf of Morris Motors Limited

In liquidation}

'.-e= e ‘_
i ~ “ - ‘ ’.'
O & ‘N 4
. 7
; .1, Al
A o i
q s, i
[+
TR o

[ REGISTERED]
D mano
Ligquidator. 4 .51 il 0 k) ’

7 DEC 1926

[
~

We accopt the above mentloned 1,144,772 Ordinary Shares.

Dated this 7% day of bctiton 19286,

For and on bohsalf of the Morris Company Limitad

(fn ligquidation)

Gt i

Liguidsator. xlﬁ‘
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To ths Dirsctors of
Morris Motors (1928) Limitsd

Cowley,

QOxon.

Wo, Hollick & Pratt Limited (In liquidation) hereby
renounos our right. to an allotment of 4 Ordinary Shares
of £1 each being part of the 171,788 Ordinary sShares of
£l each in Morris Motors (1926) Limited to which we are
entitled under an Agresment dated ths 3rd day of July
1926 and made botween Hollick & Pratt Limited of the one
part and Morris Motore (1926) Limited of the other part
and weo hereby reguest you to meke the allotment of such
4 Ordinary Shares to Bdgar Hanscomb Blake of 122 Banbury
Road: Oxford,

Dated this TE ey or St 1928.

For and on bshalf of Hollick & Pratt Limited
(In liquidation)

o
3 1 'L:' {Q v
1 &uT*G&
Liquidator,

I accept the above mentioned 4 Ordinary Shares.

4
Dated this 7% dey o Sftitn 1926.

122 Banbury Road,
Oxford.
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To ths Directors of
Morris Motors (1928) Limited

Cowley.,

Ozxone.

We, Hollick & Pratt Limited (In liquidation) herecby

renouncs our
Sharas of £1
Shares of &£1

which we are

right to an allotmant of 2,113 Ordinary
each being part of the 171,782 Ordinary
oach in Morris Motors (1928) Limited to

sntitled under an Agreement dated ths 3rd

dg of July 1926 and made between Hollick & Pratt Limited

of the on® part and YMorris Motors (1926) Limited of the

othsr part and we hersby request you to make the allotment

of such 2,113 Ordinary Shares to William Richard Morris

of’ The Manor House, Cowley, Oxon.

Dated this

Ftstn

7-’? 1926 .

day of

For and on hehalf of Hollick & Pratt Limitad

I accept the

i p———— AT

Eﬁﬁé;ﬁi‘i Mliquidamﬂ%ﬁessmz =5
v, P e A E T i

* ' 1513992

}

=& Liquidator.

7 DEC 926

.

abova mentionad 2,113 Ordinafy Share s and

hersby rasquest and authories you to' place my name on

the Register

Dated this 74 7
L5

in roapeact thsreof.

¥ dhy of é&éﬂz

loge.

The Manor Houss,
Cowley.,

Oxon .



To the Dirsctors of

Yorris hotors -(1928) Limited

Cowlay:

Qoxon.

we, Hollick & Pratt Limlted (In liquidation) hereby
renounce our riéﬁt £6 an allotment of 189,665 Ordlnary
shares of £1 each being part of the 171,782 Ordinary
shares of 81 sach in'Morrls Motors (1928) Limited'to
which we are entitled under an Agroement dated the 3rd
day of July 1926 and made batwoom Hollick & Pratt Limited
of the one part and Morris Motors (L928) Limited of the
other part and we hersby request you to make the allotment
of such 169,865 Ordinary Shares to The Morris Company
Limited of Cowley, Oxon.

Dated this 7 day of St ten 1926,

For end on behalf of Hollick & Pratt Limited

e  {In 1iquidation h.. e woee oo
0 ril0. }/&}h/ REGISTEREL
] AL :?:%-/ ry A ‘/0 l

i

% < 151280

Liquidator.

7 PEC 625

w

wo accept the above men tioned 169,665 Ordlnary Sharss.

Dated this 7% day of WP 1928,

sor and on behalf of the Morris Company Dimited
«(In liquidation)

~
i
A J . & ————th
/a«é AL e T

Liquidator.



To tha Dirsctors of

morris Motors (1926) Limited

Cowlay,

Oxon.

We, Osberton Radiators Limited (In liquidation)

hersby renounce our right to an allotment of 28l Ordinary
Shares of £1 sach being part of the 84,785 Ordinary éhmres

of £1 each in Morris Motors (1926) Limited to which we aro
sntitled under an Agreemont dated the 3rd day of July 19286
and mada between Osbsrton Radlators Limlted of the one part
and Morrlis Motors (1928) Limited of the other part and we
hersby request you to make the allotment of such 28l Ordinary

Shares to william Richard Morris <« The Manor Houss, Cowley.

fotstn

For and on bshalf of Osberton Radiators Limited
: (In 11 y@@%@%gqg_;ﬂ

Oxon.

Dated this 74 day of 1928,

Liquidator.

I accept the above mentioned 281 COrdinary Shares and heraby
roquest and authorlse you to place my name on the Register

in respect thereof,.

Dated this Joit 1928,
/ N
& ettt 52

The Masnor Housea,
Covwley,

Oxon.
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To the Directors of

Morris Motors {192@) Limited
GOWIGy 3

Oxon.

We, Osherton Radiators Limited (In liquidation)
hersby renounc® our right to an allotment of 6 Ordinary
shares of 81 sach being part of the 84,780 Ordinary
shares of &l sach in Morris Motor (1926) Limited to
yhid we are sntitled under and, Agreement deted ths 3rd
day of July 1926 and mads betwesn Osberton Rediators Limited
of tho one part s d Morris Motors (1926) Limited of the
othsr part and we hereby roquest you to make the allotment
of such 8 Ordinary Shares to Edgar Hanscomb Blake of 122
Benbury Road, Oxford.

Dated this 7’% day of M/ﬂ 1926.

For and on behalf of Osberiton Radlators Limlted

(In, 1iquidation)
' A ReCISTERE D]

I
A’

PPy L YLD

Liqulidator.

I accept the above mentioned 6 Ordinary Sharas.

Dated this 7%  day o Al 1926,

<Qi—? M

122 Banbury Road,

Oxford.

;b
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L To the Directors of
Morris Motors (1928) Limited,

Cowley,

Oxon.

We, Osbsrton Radiators Limited (In ligquidation) heroeby

rehounce our right to an allotment of 6 Ordinery Shares

e of £1 sach being part of the 84,785 Ordinary Shares of
8l each in Morris Motors (1926) Limited to which we are
entitled under an Agreement dated the 3rd day of July
1926 and mad9 betwven Osborton Radiators Limited of the
one part and Morrls Motors (1926) Limited of the other
part and w4 hereby roquest you to make the allotment of
such 6 .Ordinary Shares to Regineld Walker Thornton of
3 & 4 King @mdward Street, Oxford.

Dated this 7% dgy of Sotston 1926.
h Por and on behalf of Osberton Radlators Limited
ey M%idﬁ RERETERED)
“ ke ,
& S /g, : ':?‘. e 1512
(B :
Liguidator. .7 DE\IUQB-

I accept the dbove mentioned & Ordinary Shares.

Dated this 74’ day of SotsPon 1926.

b | @(W M

3 & 4 King Bdward Street,
Oxford.
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To the Diprsctors of

Morris Motors (1926) Limited

Cowley,

Oxon «

Wo, Osberton Radiators Limited-(ln liquidation) hersby
’ ronounce® our rightvto an a;lotment of 84,492 Ordinary

! Shares of £1 sach belng part of the 84,785 Ordinary Sharss
of £l sach in Morris Motors (1928) Limited to whlch we are
sutitled underlan Agreemont dated the Brd day of July 1924
and made beiweon Osberton Radiators Limlted of the one part

and Morris Motors (1926) Limited of the other part and we

hersby request you to make the alloiment of such 84,492
Ordinary Shares to The Morris Company Limilted of Cowley,
1 0zon.

) Datad this 7?' day of ol b 1926

For and on hehalf of Osberton Radlators Limi ted

| p (In liguidation)
% T r REGISTERED
}ﬂ? j réz LT ‘ M

i 4 L-J /

. !

We accept the above mentioned 84,492 Ordilnary Shares.
Dated this 74 aay of Jebtan 1926,

For and on behalf of The Morris Company Limited
(In liquidation)

4 B’ﬁ‘ﬁk/é
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To the Directors of

Morris Motors {(1926) Limited

Cowloey.,

Ox0na.

I, Bdgar Hanscomb Blake, hereby renounce my right
tc an allotment of 4 Ordinary Shares of £L each 1n Morris
Motors (1926) Limitod to which I am entitled as a momber
of Morris Angines (Coventry) Limlted (In liquidation) and

under and by virtue of a Letter of Renunciation by the

T YR T T T R I e AT VRN I e T T L T

Liquidator of that Company of such 4 Ordinsry Sharos dated

< m n wim a

the 74  aay of fe#fn. 1926 and an acceptence of

such 4 Ordinary Shares signed by me on the sams date and

TR R I S R

I hereby regusst you to make ths allotment of such 4

Ordinary Shares to William Richard Meorris of The Manor

TR

House, Cowleys Oxone.

Dated this 1926.

i
i

AR Y s A A e

REGISTERED] )
151295

| 7 0EC 1928

‘iéa Banbury Road,

|

Oxford.

I accept the sbove men tloned 4 Ordinary Shares and hereby

request and authorise you to place my name on the Reéistgr

in respect thereofl.

g e

Dated this 7

- e Vo
PP 1 S 1,
— Ay /}’/ '

The Manor House,

4 ey or  Febitm 1926.

Cowley,

Oxon. ;ﬁ}fﬁ

Y
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To the Dlroctors of

Morris Motors (1926) Limlted

Cowley,

Oxons

I, Edgar Hansocomb Blake, hereby renounce my right to
an: allotment of 4 Ordinary Shares of £1 sach in Morrls
Motors (1928) Limited to whid I am entitled as a member
of Hollick & Pratt Limited (In liguidation) and under and
by virtus of a Lettar of Renunclation by the Liquidator
of that Compeny of such 4 Ordlinary Shares Gated the 7%
day of Aéﬁﬁ%a 1926 dnd an Acceptance of such 4 Ordlnary
Shares silgned by me on the!same date and I hereby requsst
you to make the allotment of such 4 Ordinary Shares fb
William Richard Morris of The Manor House, Cowlay, Oxon.

Dated this ¥ ey or At 1926 .

5 T 4 ry i o

WA YA
122 Banbury Road, ! b’l ,)93

{m
Oxford.

1

I accept the above mentioned 4 Ordinary Shares and hereby
reguest and authorise you to place my name on the Register
in respect thereof.

Dated this 7 1926

G’h

jljﬁ- The Manor Houeo
Cowlay,

Oxone.

[REGISTERED]

7 DEC1928!
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@ To ths Dirsctor of

Norris Motors (1928) Limlted
Cowley,

Oxon.

I, £dgar Hanscomb Blake, hereby renounce my right to an

allotment of 6 Ordinary Shares of £1 each in Morris Hotors

3

(1928) Limited to which I am entitled as a member of
Osberton Rediators Limited (In liquidation) and under and
by virtus of a Letter of Remunclation by the Liquldator
' &
of. that Company of 'such 8 Ordinary Shares dated the /3
day of Yol 1926 and an Acc¢eptance of such 8 Ordinary
Shares signed by me on the sams date and I hereby request
you to make the allotment of such 8 Ordinary Sharss to
Willliam Richard Morris of The Manor House, Oowley, Oxoun.
Dated this 7% day of Fsto 1928.
REGISTERED]
22 Banbury Road Ty .‘
Y ’ (0129 ’
I

1] ‘ , Oxford.
| 7 5EC 2

1 accept the above mentioned 6 Ordinary Shares and hersby
»

regquest and authorise you to place my name on phe Regl ster
in respect thereof.

Dated this 74 day of Potitn 1928,

-

1]
* g%.:."
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The }Men or Housa,

Proc .o .o o oe 2l B Cowlay,
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To the Directors of

Morris Motors (1826) Limited
Cowleys

Oxzone.

1, Reginald Walker Thornton, hereby renounce my right
to an allotment of 4 Ordinary Shares of £l each in Morris
Uotors (192¢) Limited to whithI am entltled as a member of
Morris Sngines {(Coventry) Limited (In liquidation) and
under and by virtue af a Letter of Renunciation by the
Ligquidator of that Company of guch 4 Ordinsry Shares dated
the 7% day of bopbor 1926 and an Acceptance of
such 4 Ordinary Shares signed by me on the samo date and
I hereby roquest you to make the sllotmont of such 4

Crdinary Shares to William Richard Horris of The Manor

House, Cowlay, Oxon.

Dated this

1928 .
ﬁ REGISTERED]
‘!' - e ]
4 151286 |
3 & 4 King Bdward Street,k ;;LLFJZH!

Oxford.

I accept the above mentloned 4 Ordinary Shares and her eby

requeast and authorise you to place my name on the Register

in respect thereof.

Dated this "4/ day of vy 1996 .

AT N

WW’

Y The Manor Housoy

o

i
&,erf

" Cowley,

Oxon.

Lt Tl emw
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Yo the Dirscters of
Horris Notors (192¢) Limited

Cowlaoy,

Oxon,

1, Reglnald Walker Thornton, hereby renouncs? my right

to an allotment of 8 Ordinmary Shares of £l each in Morris

Motore (1926) Limited to whid I am entltlod as a member o
Osberton Radiators Limited (In liquidation) and under and

by virtus of a Letter of Renunciation by the Liquidator
of that Company of such 6 Ordinary Shares dated fhe ?;4’
day of /éﬁ%k@ 1928 and an Acceptance of such 8 Ordinary
Shares signed by me on the same dat® and I herqby reque st

you to make the allotment of such 6 Ordinary Shares 1o William

Richard Morris of The Manor House, Cowley, Oxon.
7 day of Jrbiton 1926.

) [ﬁte STERE D

\ .:. : : ,‘w
Birsinee J 3‘5 753b]’

Dated this

3 & 4 King Bdward Street

7 DEC 1926

Oxford. f_

I accept the above mentioned 8 Ordinary Sharos and hereby

request and suthorise you to place my name oOn the Regl ster

in respeoct thereof.

Dated this 1928,
THe: Manor Housa,
Jowley,
OXOon . .

by
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95 the Direectors of
Morris Motors (1926) Limited

Cowley,

Oxon

We. The Morris Compeny Limited (In ligquidation) hereby

*

renounce our right to an allotment of 3,972 Ordinary
Shares of £1 each being part of the 1,985,791 Ordinary

Shares of 21 each in Morris Motors (1926) Limited to which

we are entitled as a member of (1) Morris Motors Limitfed
(In liquidation) ; (2) Morris Engines (Coventry) Limited
(In liquidation) ; (3) Hollieck & Pratt Limited (In
ligquidation) end (4) Osberton Hadiators Limited (In
liquidation) and under and by virtue of four letters of
Henuuecistion datzd the V&d dny of St

1926 by the Liguidator of those Companies respectively
of such Ordinary Shares and Acceptances of such Ordinsry
Shares by us of the same date and we hereby request you
to make the allotment of such 3,972 Ordinery Shares to

Bdgar Hanscomb Blake of 122 Banbury Road, Oxford.
Y4
Dsted this 7= day of ﬁéﬁ%@% 1926

- ——

For end on behalf of The Morris Conmarmﬁmdmftedsh é

n Liguidetion) -
f‘g A = “
\ - (51300

Liguidator.

1 accept the above mentioned 3,972 Ordinary Shares.
Pated this 77 day of Sha 1928

TN 122 Banbury hoad,

b Oxford.

e w2 A —————. bt £+ F T b R T s e =



To the Diractors of

Morrig Motors (1926) Limited

Cowley,

Oxon

We, The Morris Compeny Limited (In Liquidation)@ hereby
renounce our right to an allotment of 3,972 Ordinaxy
Shares of £1 each being part of the 1,985,791 Ordinary
Shaxes of £1 each in Morris Motors (19%6) Limited to which

we are entitled as & member of (1) Morris Motors Limited

.

(In liquidation) ; (&) Morrig Bngines {Coventry! nimited
(In liquidation) ; (3) Hollick & Pratt Limited (In

liquidation) and (4) Osberton Radietors Limited (In
liquidation) and under and by virtve of four Letters of
Renunciation dated the ¥ dey of St |
lgzﬁlby .the Liguidator of those Companies respectively |
of such Ordinsry Shares and Acceptances of such Ordinary
Shares by us of the same date and we hereby request you c
to meke the sllotment of such 3,972 Ordirery Shares 1o °
Reginald Walker Thornton of 3 & 4 Xing Edward Street,

'

O.Xfcrd.n )
Detod this 7% gay ox Htn 1926

For and op behalf of The Morria Compang-L:3
(In LigquidatioxH

1 sccept the above mentioned 3,972 Ord inary Shares.

Dated this 7% ey of  Stn 1926
y
/ iAo ’&M”

3 & 4 King Bawsrd Ptreet, oy
Oxford. L
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- Ry “The Companies Acts, 1908 to 19177

COMPANY LIMITED BY SHARES.

(COPY)
e : { - :
rertal Pesolard
Special Resolution
| ) @ (Pursuant to The Companies (Consolidatinny dot; 1908, Sections 13 end G
OF

MORRIS MOTORS (1926). =
LIMITED, | M% 236‘26

Passed 80th August, 7937 Confirmed 16th September, INZHQ : -P \927 *

Ar an Txowsonbivany Gewuman Mrepeive of the Members of the above-named
Company, duly convened, and held at No. 116 Saint Aldate’s Street, Oxford,
) on the 30th day of August, 1927, the following SPECIAL RESCLUTION
was duly passed; and at a stbsgequent Extwaonvixany Gowgrar Muprva of the
Mombers of the said Company, also duly convened, and held af the same

‘f place on the 16t day of September, 1927, the following SPECIAL RESOLUTION
i was duly confirmed :—

ot the Aviicles of Association of the Company be altered by deleting
therefrom the existing Artieles 22 to 20 inclusive, and by substituting

thevefor the following new Articles, to be numbered 22 to 25w inclusive,

hb that is to say:—

99, Subject o the rostrictions of theso Articles, Shares shall be
transterable, and (subject as heveinafter provided) any Share in the
Company nob represented by a Share Warrant to Bearer shall be
transferrod by instrument of transfer in writing in tho ngual common
form, signed hoth by the ‘wonstoror and the transferce, and  duly
atiostod, provided that an Os linaay Share in the Company may be

transforred in manmer provided in the next sueceeding  Articles

TR H U hu [
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it 8 with, the Registrar of (fompanirs Vg
ont lh‘)%ﬂﬂ}' of Soptember, 1927,

”
)
-

03, Any Member of the Company lioldling Ovdinary Shaves, o¥
other person entitled fo transfer an Ordinary Share, may eppear in
pevson or by agents pefore the Boavd of Directors at a properly
constitutett Board Meeting and verbally nominate any other person or
company for rvegistration as Holder of all or any of the Ordinary
Shaves held by such Member or person entitled to transfer the same,
and upon any such nominabion being ade, anct upon delivery to the
(‘ompany of the Certificates velating to such Ovdinary Shares, together
with the consent in writing of the person or company so nominated
to be registered as a Holder of the Ordinary Share or Shares
comprised in the nomination, the Directors may vegister tho person
or company so nominated as the Rolder of such Ovdinary Share or
Shaves in lien of the Member or other person making such nomination,
Any instrument appointing an agent to make such nomination shull
bo “delivered to and retained by the Company.

94. The Directors may without assigning any reason refuse to
register any proposed pransfer of Shaves (not being fully paid Shares)
to a person of whom they do not approve, and may also decline fio
vegister any transfer of Shares on which the Company has & lien or
any transfer of Shares, whether fully paid up or nob, made fto an
infant or person of unsound mind.

o5 An iustrument of transfer in writing of any Shares shall bo

lodged with the Company, accompanied by the Certificate of the

Shaves comprised therein and such ovidence as the Board may require
to prove the tile of the transferor, and thereupon and upon payment
of the proper fee the transferee shall (subject to the Directors’ right
to decline to rvegister heveinbefore mentioned) be registered as a
Member in respeet of such Share, and the Instrument of fransfer
shall be retained by the Compuny.

954, The Directors may waive the production of any Certificate
upon evidence satisfactory to them of its loss or destruction.

955, Shares of different classes shall not without the consent of
the Dirvectors be transferred in the same instrument of transfer n
writing.

05¢. 'The transferor shall be decmed to remain the Holder of
the Shaves wuntil the name of the transferce is entered into the
Register in respect thereof.

05p. There shall be paid to the Company in respect of every
such registration and of the registration of every transmission of &
Share or Shares such fee mot exceeding Tiwo Shillings and Sixpence
as the Directors deem fit, and such fee shall if required by the
Directors be paid before the registration.

o5 Mhe Transfer Books and the Register of Members may be
closed during such period or periods as the Directors may think fit,
not exceeding in the whole thirty duys m each year.”

@—«

Fady
"
N

Chairman and Managing Director of

the Cormary.
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No. oF CFRTIFIOATE 214,711 4 /éf

“The Companies! Acts, 1908 to 1917.”

COMPANY LIMITED BY SHARES,

(covry)

Spectal Resolution

(Trwrsuant to The Comyenies (Consolidation) det, 1908, Sections § {3) and G9)

»

or

MORRIS MOTORS (1926), LIMITED.

REGISTERED]

Passed 8th July, 1929, Confirmed 2910 July, 1929, ’ 29 JUL ‘929

)
)

an ExrraondDivany Gexspar Mepnye of the Members of the above-named
tpuny, duly convened, and held at No. 116 Saint Aldate’s Street, in the Cibty
¢ Ixford, on rthe 8th day of July, 1929, the following SPECIAL RESOLUTION
v v duly passed; snd at a subsequent Exrpaionpimary GrNeran Mumrne of the
Avx bers of the said Company, also duly convened, and held at the same place

o ae 29th day of July, 1929, the following SPECIAL RESOLUTION was

confirmed :—

“ Tlg\at the Name of the Company be changed to ‘Morris Murons,

b

Chatrman,

Larren,” ¥

+ . At the Registrar of Companies

u}fﬁuuy of July, 1029,

=3
;}.}- JURUAN 8. bONb, Li\li’.LLD
\ \. COMPANY LEGISTRATION AQENTSH, PRINTERS, AND I’LHIISHER&,
va‘ dm CERY LANE, LONDON, W.C,2, AND I3 DROAD STRELY PLACE, L.O. 2. =-]
1 &\ ,J }
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[C. No. 92.]
meated that any replyto this lottor

dreased to tho Gompt-ml!or of ghe

¢ . Departwent, Bourd of Y'rndo, Gread
wet, London, 8,W.1, (Tolographic
lompnnics,Parl,London,"” Tolophone

© toriadtd)), nnd that the following 7+h Augu 5t , 1929,
5 be quoted :— 2342/29.

I3EGISTERED

;- A ; Aj’
77 /;f{ .,

~

21 AUG 1920
BOARD OF TRADE,

» STEn MORRIS MOTCORS (1926), LIMITED.

With reference to your application of the 3lst J uly,

T

=\ directed by the Board of Trade to inform you that they approve of the
e b2 of the above-named Company being changed to

w

“MORRIS MOTCRS,LIMITED"

This communication should be tendered to the Registrar of Joint Stock

~
"
ianies, Somerset House, W.C.2.
¢« " i4 authority for entering the new name on the Register, and for issuing
vtificate under Section 8 (4) of the Companics (Consolidation) Act, 1908,
¢ ital Order for 6/-, made payable to the Commissioners of Fnland Revenue,
ot the same time be forwarded to the Registrar in payment of the
. . »°
Ay iration fee,
2
-
Iam, Sir,
.+ 1 ey Eorrie,Esq., )
e top, Your obedient Servant, . .
-+ «n & Sons,Ltd. y
"o 118, Chancery Lane, WM‘@M«;W
@y ! B . “-* .
’ o , ° . Sy
) IR . A__“_M,”--m}rj .
. o
L [ARTLIN NS . & i“
: 4 P it
T "f’:"é%r:ul-i,; T " A
P “‘H””T PRSCAR 8 r q:"/
- .. ‘ Ad
st 16217A/25172 Gp.144 7500 1196 W &S Lid. :
b,

2,
£ e -
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twonty-first dayof . ... . _AY

. { Cortificate received by~ -

-~

":,.:lé'h_.’

ﬁ
Coo PR

No. 214711

3 hereby @ertify, o

ey P A A e e ] R T B 1 kAL MG i
: )

MORRIS MOTORS (1928), LIMITED

VPN e v irn e e s o et Ko o e P b ARy T W L€ S P M6 Rt S
A

having, with the sanction of a ’jSpecia,l Resolution of the said Company, and with

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

MOREIS MOTORS, LIMITED :

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

Given under my hand at London, this ..

One Thousand Nine Hundred and... .. t.ienty-nine, |
9y
1?‘,\ -

g

' 7.
| v Ay A

Regisirar of Joint Séjfc Companies.

Date . e -




No orF Company 214.71‘1/
Vo

“The Companies Act, 1929.”

COMPANY LIMITED BY SHARES.

(cory) L/ /

Spectal Resolution i

(Purswant to The Companics Adct, 1929, Sections 10 and 117)

MORRIS MOTORS LIMITED.

\utmsrrRED\‘
Passed the 9th day of July, 1930, ) i

’10 JL 193

T g

AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened, and held at the Registered Office of the
Company at Cowley, in the City of Oxford, on the 9th day of July, 1930,
the following SPECIAL RESOLUTION was duly passed :—

“ That the Articles of Association contained in the printed document
which has been submitted to this Meeting and for the purpose
of identification initialled by the Chairman, be and they are
hereby approved and adopted as the Articles of Association

“of the Company in lieu of and to the exclusion of all existing

Gd e

C lzamnan

Articles of Association thereof.”

Presented fo the Reglstra.r of Companies
on thc/[]/ da.y of July, 1930.

ppezented for fiing oY. JORDAN & SONS, LIMITED,

DI TYRIY,

—niu

COMPANY REGISTRATION AGENTS, PRINTERS, AND PUBLISHERS,
%5088, 1

\\ mu 'c:mv LANE, LONDON, W.C,2 AND I3 DROAD STRERT PLACE, E.C.2,~—52310-30Q,
q.fbb' EG\QTRATJQN /3 :
o

i)

1
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“The Companies Act, 1929.”

COMPANY LIMITED BY SHARES.

C

Articles of Association

CF

MORRIS MOTORS, LIMITED.

(Adopted by Special Resolution passed at an Extraorginary General
Meeting of the Company held on the 7/1‘ day of nlry 1930).

PRELIMINARY.

1. The Regulations contained in Table A in the First
Schedule to The Companies (Consolidation) Act, 1908, shall not

apply to this Company.

9. In the construction of these Articles the following words
shall have the respective meanings hereby assigned to them,
unless there be something in the context inconsistent therewith +—

(o) “ The Statutes’ means the Companies Act, 1929,
and every other Act for the time being in force
concerning companies and affecting the Company.

. (8) Words denoting the singular nu@dég only shall
include the plural number also, and vice versa,

(c) Words denoting the masculine gender only shall
include the feminine gender also.’

(0) Words denoting persons or companies only shall
include corporations. :

(g) * Extraordinary Resolution » ghall in the case of
a Meeting of the Holders of any class of Shares

52136
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2
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1 0 JUL.@§
. D
e

PR AL LN

SOV O A A R S




f_ﬁ?‘—:’-&’f’i‘ o

2

mean a2 resolution passed by a majority consisting
of not less than three fourths of the votes given

upon the resolution.

(F) “ In writing " or “ written”’ include printing, litho-
graphy, typewriting, and all other modes of repre-
senting or reproducing words in a visible form.

() * Office”” shall mean the Registered Office of the
Company.
(z) “ Month”” shall mean a calendar month.

(1) “ The Board” shall mean the Board of Directors
for the time being of the Company.

(3) *United Kingdom’ shall mean Great Britain and
Northern Ireland.

Subject as aforesaid any words or expressions defined in the
Statutes shall, if not inconsistent with the context, bear the same

meaning in these Articles.

3. The Directors having entered into on behalf of the
Company the Agreements referred to in Clause 3, Sub-Clause (a),
of the Memorandum of Association, it is declared that the
Company was formed on the basis that the said Agreements
should be entered into, and no objection shall be taken to the
said Agreements, nor shall any Promoter or Director be liable
to account to the Company for any profit or benefit derived by
him under the said Agreements by reason of any Promoters or
Directors of the Company being Vendors to the Company, or
Directors or Shareholders of the Vendor Companies, or otherwise
interested in the said Agreements, or by reason of the purchase
consideration having been fixed by the Vendors or such Directors
or Sharehclders without any independent valuation having been
made, or of the Board of Directors not being in the circumstances
an independent Board; but every Member of the Company,
present and future, shall be deemed to have mnotice of the
provisions of the said Agreements and to have assented to all

the terms thereof.

4. No part of the funds of the Cempany shall be employed in
the purchase of or in loans upon the security of the Company’s
Shares, except as provided by Section 45 of The Companies
Act, 1929.

B iSRG
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5. The Company, or the Board on its behalf, may pay a
commission to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditicnally, for
any Shares in the Company, or procuring or agreeing to procure
subseriptions, whether absolute or conditional, for any Shares
in the Company: Provided that (1) the commission paid or
agreed to be paid does mot exceed Ten per cent. of the price at
which the Shares are issued or an amount equivalent thereto,
and (2) the amount or rate per cent. of the commission paid or
agreed to be paid and the number of Shares which persons have
agreed for a commission to subscribe absolutely shall be disclosed
in wnanner provided by Section 43 of The Companies Act, 1929,
Such. commission may be paid in cash or satisfied by the allot-
ment of fully paid Shares of the Company at par or partly in
one way and partly in another as may be agreed. The total
amount of the sums paid by way of commission in respect of any
Shares, Debentures, or Debenture Stock of the Company, or
allowed by way of discount in respect of any Debentures or
Debenture Stock, or s0 much thereof as shall not have been
written off, shall be stated in every balance sheet of the Company
until the whole amount thereof has been written off. The
Company or the Board on its behalf may also on any issue of
Shares pay such brokerage as may be lawful.

SHARE CAPITAL.

6. The original Share Capital of the Ccmpany is TFive
Million Pounds, divided into Five Million Shares of Ome Pound
cach. The Three Million Shares of the original Capital, numbered
1 to 3 000,000 inclusive, shall be Cumulative Preference Shares,
and the Two Million Shares, numbered 8,000,001 to 5,000,000
inclusive, shall be Ordinary Shares. Each class of Shares shall

respectively be entitled to rank for the purposes of Dividend-

in the manner hereinafter declared.

7. In the event of the winding up of the Company, the
Holders of the Cumulative Preference Shares chall be entitled
to receive in full, out of the assets of the Company, the amounts
paid .up on such Shares, together with a sum equivalent to any
arrears of Dividends thereon, whether declared or undeclared,
down to the commencement of the winding up, in priority to
the claims of the Holders of the Ordinary Shares to be paid any

T

NI

R T U T T

3
P

JECT

[Pne i B

)




4

amount in respect of such Shares, but the Holders of the Cumulative
Preference Shares shall not be entitled to any further claim upon
such assets. In the event of Capital being written off on 2
reduction of Capital, amounts paid or credited on the Ordinary
Shares shall be written off before the amounts paid or credited
on the Cumulative Preference Shares. '

SHARES AND CERTIFICATES.

8. Without prejudice to any special rights previously con-
ferred on the Holders of existing Shares in the Company, any
Share in the Company may be issued with such preferred,
deferred, or other special rights, or such restrictions, whether in regard
to Dividend, voting, return of Capital, or otherwise, as the
Company may from time to time by Extraordinary Resolution

determine.

9. Subject to the provisions of the said Agreements and
subject to the provisions of Article 48, the Shares shall be under
the control of the Board and may be allotted or otherwise
disposed of to such persons for such consideration and upon such
terms and conditions as to payment by way of deposit, instalment
or Calls, or as to the amount or time of payment of Calls, and at
such times as the Board may determine, but so that except as
provided by the Statutes no Shares shall be issued at a discount.
The Board may for valuable consideration grant to any person
any call or right of pre-emption in respect of or any option to
take Shares, “

10. Nothing contained in these Articles shall preclude the
Board from allowing the allotment of any Shares to be renounced
by the allottee in favour of some other person.

11. The Board may mnke arrangements on the issue of
Shares for a difference between the Holders of such Shares in
the amount of Calls to be paid and in the time of payment of
such Calls.

12. The Company shall be entitled to treat the person whose
name appears upon the Register of Members in respect of any
Share as the absolute owner thereof, and shall not be under any
obligation to recognise any- trust or equity or equitable claim to
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or interest in such Share, whether or mot it shall have €XPIess
or other notice thereof.

CERTIFICATES OF SHARES.

13. Every Member shall be entitled without ‘payment to
one Certificate under the Common Seal of the Company, and
signed with the autographic signature of at least one Director
and the Secretary, specifying the Shares held by such Member
and the amount paid up thercon. The Certificate of Shares
registered in the names of joint Holders shall be delivered to
the Holder whose name stands first on the Register of Members
in respect thereof.

14. If any Member shall require additional Certificates he
shall pay for each additional Certificate such sum, not exceeding
One Shilling, as the Directors shall determine.

15. If any Certificate is worn out or defaced, then upon
delivery thercof to the Board, they may order the same to be
cancelled, and may issue a new Certificate in licu thereof, and if
any Certificate is lost or.destroyed, then, upon proof thereof
to the satisfaction of the Board and on such indemnity, whether
with or without security, as the Board may deem adequate,
being given, and~on payment to the Company of any expenses
incurred by the Company in investigating the title to the Shares
or in connection with the proof of such loss or destruction or
with such indemnity, and such sum not exceeding One Shilling
as the Board may think fit, a new Certificate in lieu thereof may
be issued to the person entitled to the Shares represented by
such lost or destroyed Certificate.

JOINT HOLDERS OF SHARES.

16. Where two or more persons are registered as the Holders
of any Share they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions following :—

(4) The Ccmpany shall not be bound to register more
than three persons as the Holders of any Share.

(B) The joint Holders of any Share shall he luble,
severally as well as jointly, in respect of a:l payments
which ought to be made in respect of such Share.

52130

o —rmrnm

et s e

o - N
R I A SOy




(c) On the death of any one of such joint Holders the
survivor or survivors shall be the only person or
persons recognised by the Company as having any
title to such Share; but the Directors may require
such evidence of death as they may deem fit, Nothing
herein contained shall release the estate cf a
deceased joint Holder from any liability in respect
of any Share jointly held by him.

(p) Any one of such joint Holders may give effectual
receipts for any Dividend, Bonus, or return of Capital
payable to such joint Holders.

CALLS ON SHARES.

17. The Board may from time to time (subject to any terms

upon which any Shares may have been issued) make such -

Calls as they think fit upon the Members in respect of all moneys
unpaid on their Shares provided “hat fourteen days’ notice at

least be given of each Call, and that no Call shall exceed one fourth

of the nominal amount of a Share or be made payable within,
two months after the last preceding Call was payable. Each
Member shall be liable to pay the Calls so made, and any money
payable on any Share under the terms of allotment thereof to
the persons and at the times and places appointed by the Board.
A Call may be revoked or the time fixed for its rayment
postponed by the Bcard.

18. A Call shall be deemed to have been made at the
time when the resolution, of the Board authorising such Call
was passed.

19. If 2 Call payable in respect ¢f any Share or any instal-
ment of a Call be not paid before or on the day appointed for
payment thereof, the Holder of such Share shall be liable to
pay interest for the same at such rate, not exceeding Ten per
centum per anpnum, as the Board shall determine from the day
appointed for the payment of such Call or instalment *o the time
of actual payment; but the Board may if they shall think fit
waive the payment of such intercst or any part thereof. '

20. If b}r the terms of the issue of any Shares, or otherwise,
any amount 1s made payable at any fixed time or by instalments
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at any fixed times, whether on account of the amount of the
Shares or by way of premium, every such amount or instalment
shall be payable as if it were a Call duly made by the Board,
and of which due notice had been given: and all the provisions
hereof with respect to the payment of Calls and interest thereon,
or to the forfeiture of Shares for nonpayment of Calls, shall
apply to every such amount or instalment and the Shares in respect
of which it is payable.

21. The Board may, if they think fit, receive from any
Member willing to advance the same all or any part of the
money unpaid upon any of the Shares held by him beyond the
sums actually called for. Such advance shall extinguish, so far
as it shall extend, the liability existing upon the Shares in respect
of which it is received. Upon the money so paid in advance,
or upon so much thereof as from time to time exceeds the amount
of the Calls then made upon the Shares in respect of which such
advance has been made, the Board may pay interest at such rate
(if any) not exceeding (unless the Company in General Meeting
shall otherwise direct) Ten per centum per annum as the Member
paying such sum in advance and the Board agree upon.

TRANSFER AND TRANSMISSION OF SHARES.

22, The transfer of any Share in the Company not represented
by a Warrant to Bearer shall be in writing in the usual common
form, but need not be under seal, and shall be signed by or on
behalf of the transferor and transferee. The transferor shall be
deemed to remain the Holder of a Sharc until the name of the
transferce is entered in the Register of Members in respect thereof.
Shares of different classes shall not be transferred by the same
instrument of transfer without the consent of the Board, There
shall be paid to the Company in respect of the registration of any
transfer such fee, not exceeding Two Shillings and Sixpence,
as the Board deem fit.

23, The Board may, without assigning any reason, decline
to register any transfer of Shares not fully paid up made to any
person not approved by them, or made by any Member jointly
or alone indebted or under any liability to the Company, or any
transfer of Shares, whether fully paid up or not, made to an
infant or a person of unsound mind.
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o4, The instrument of transfer shall be lodged with the
Company, accompanied by the Certificate of the S.hares comprised
therein and such evidence as the Board may require to prove the
title of the transferor, and thereupon and upon pa.yment.of the
proper fee, the transferee shall (subject to the Boa}*d’s right to
decline to register hereinbefore mentioned) be registered as a
Member in respect of such Share, and: the instrument of transier -
shall be retained by the Company. The Board may waive the
production of any Certificate upon evidence satisfactory to them
of its loss or destruction. Notice of any refusal to register a
transfer of any Shares, Debentures or Debenture Stock shall
be sent to the transferee within two months after the date on
which the transfer was lodged with the Company.

95. The executors or administrators of a deceased Member,
not being a joint Holder, and in the case of the death of a joint
Holder, the survivor or survivors, shall alone be recognised by
the Company as having any title to the Shares registered in the
name of the deceased Member, but nothing herein contained
shall be taken to release the estate of a deceased joint Holder
from any Hability on Shares held by him jointly with any other
person.

26. Any person becoming entitled to a Share in consequence
of the death, bankruptcy, or luracy of a Member or otherwise
than by transfer, may, with the consent of the Board (which they
shall be under no obligation to give), be registered as a Member
upon production of a notice in writing signed by such person
electing to be registered himself and of the Share Certificate and
such evidence of title as may be required by the Board, or may,
subject to the regulations of these Articles as to transfers,
instead of Dbeing registered himself, transfer such Share.

27. A person becoming entitled to a Share in consequence
of the death, bankruptcy, or lunacy of a Member shall be entitled
to receive and may give a good discharge for all Dividends and
other moneys payable in respect thereof, but he shall not be
entitled to receive notices of or to attend or vote at Meetings of
the Company or of Holders of such Shares, or save as aforesaid
to any of the rights or privileges of a Member unless and
until he shall have become a Member in respect of such Share,
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28. The transfer books may be closed during such period
or periods as the Board may think fit, not exceeding in the whole
Thirty days in each year,

28. The Company shall be entitled to charge a fee of
Two Shillings and Sixpence on the registration of every Probate,
Letters of Administration, Certificate of Death or Marriage, Power
of Attorney, distringas, notice, or other instrument relating to
or affecting the title to any Share.

FORFEITURE OF SHARES.

30. If any Member fail to pay any Call or instalment of
a Call on the day appointed for payment thereof the Board
may, at any time thercafter during such time as any part of
the Call or instalment remains unpaid, serve a notice on him
requiring him to pay so much of the Call or instalment as is
unpaid, together with interest accrued and any expenses incurred
by reason of such nonpayment.

31l. "The notice shall name a [urther day (not being earlier
than the expiration of fourteen days from the date of the notice)
on or before which such Call or instalment and all interest
accrued and expenses incurred by reason of such nonpayment are
to be paid, and it shall also name the place where payment is
to be made, such place being ecither the-Office or some ofher
place ai. which Calls of the Company are usually made payable.
The notice shall also state that in the event of nonpayment
at or before the time and at the place appointed the Shares in
respect of which such Call or instalment is payable will be liable
to forfeiture.

32. I the requirements of any such notice as aforesaid be
not complied with, any Shares in respect of which such notice
has been given may, at any time thereafter before payment of
all Calls or instalments, interest, and expenses due in respect
thereof has been made, be forfeited by a resolution of the Board
to that effect. Such forfeiture shall include all Dividends declared
in respect of the forfeited Shares and not actually paid before

the forfeiture.
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33. Any Share forfeited shall be deemed to be the property
of the Company, and may be held, re-allotted, sold, or otherwise
disposed of in such manner as the Board think fit, and in case
of re-allotment, with or without any money paid thereon by the
former Holder being credited as paid up; but the Board may
at any time hefore any Share so forfeited shall have heen
re-allotted, sold, or otherwise disposed of, annul the forfeiture
thereof upon such conditions as they may think fit.

34. Any person whose Shares have Deou forfeited shall
cease to be a Member in respect of the {r.feited Shares but
shall, notwithstanding, remain liable to pay to the Company all
moneys which at the date ol the forfeiture were presently payable
by him to the Company in respect of the Shares, together with
interest thereon at such rate, not exceeding Ten per centum per
annum, as the Board shall appoint, down to the date of payment ;
but the Board may, if they shall think fit, remit the payment of
such interest or any part thereof.

35. When any Shares have been forfeited an entry shall
forthwith be made in the Register of Members of the Company
recording the forfeiture and the date thereof, and so soon as the
Shares so forfeited have been disposed of an entry shall also be
made of the manner and date of the disposal thereof,

LIEN ON SHARIES,

36. The Company shall have o first and paramount lien

on all Shares (not fully paid up) and on the Dividends and
Interest declared or payable in respect thereof, for all moneys
dugyto and liabilities subsisting with the Company from or on the
part of the Registered Holder or any of the Registered Holders
thereof, either alone or jointly with any other persom, although
the period for the payment or discharge thereof may not have
arrived, and whether the same may have been incurred before or
after notice of any right subsisting in any person other than the
Registered Holder, and may enforce such lien by sale of all or
any of the Shares on which the same may attach. Provided
that such sale shall not be made, ex ot in the case of a debt or
liability, the amount of which shall have been ascertained, until
such period as aforesaid shall have arrived, and until notice of the
intention to sell shall have been served on such Member, his

P
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executors or administrators, and default shail have been made
by him or them in the payment or discharge of such debts or
liabilities for seven days after such notice. The net proceeds
of any such sale shall be applied in or towards satisfaction of
such debts or liabilities, and the residue (if any) paid to such
Member, his executors, administrators or assigns.

87. In the event of the re-allotment or sale of a forfeited
Share, or the sale of any Share to enforce a lien of the Company,
a Certificate in writing under the Common Seal of the Company
that the Share has been duly forfeited, or sold in accordance with
the regulations of the Company, shall be sufficient evidence of
the facts therein stated as against all persons claiming the Share.
For giving effect to any such sale the Board may appoint some
person to transfer the Shares sold to the purchaser thereof, and
such appointment shall be effective and the person so appointed
shall be deemed to be the transferor of such Share for all the
purposes of these Articles. A Certificate of proprietorship shall
be delivered to the purchaser or allottee, and he shall be registered
in respect thereof, and thereupon he shall be deemed the Holder
of the Share discharged from all Calls or other money, interest
and expenses due prior to such purchase or allotment, and he
shall not be bound to see to the application of the purchase
money or consideration, nor shall his title to the Share be affected
by any irregularity in the forfeiture or sale, and the remedy
of any person aggrieved by the sale or allotment shall be in
damages only and against the Company exclusively.

SHARE WARRANTS.

38. The Company may issue Share Warrants, and accord-
ingly the Board may in their discretion, in respect of any Share
which is fully paid up, issue under the Common Seal of the
Company a Share Warrant, duly stamped, stating that the Bearer
of the Warrant is entitled to the Shares therein specified, and
may provide, by Coupons or otherwise, for the payment of
Dividends or other moneys on the Shares included in the Warrant.

39. DBefore the issue of any Share Warrant the Board
shall draw up and enter in the Minute Book the regulations and

" conditions under and upon which such Share Warrant is issued,

and in particular the conditions upon which a Share Warrant
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ut, defaced, or destroyed will be renewed
Share Warrant, and upon which a Share
Warrant will be cancelled, and the name of the Bear.er entered
upon the Register as 2 Member of the Company In respect
of Shares inctuded in the Share Warrant to be cancelled, . and
such regulations shall be printed upon the back of every Share

or Coupons worn 0
or replaced by a new

Warrant.

40. The regulations relating to Share Warrants to l?e drayvn
up by the Board may prescribe and limit the manner in which
a Bearer of a Share Warrant shall be entitled to vote at Meelings
of the Company. But no regulations shail declare that any

person shall be qualified to be a Director of the Company by

reason of being the Bearer of any Share Warrant.

CONVERSION OF SHARES INTO STOCK
AND RECONVERSION INTO SHARES.

4], The Company in General Meeting may from time to
time convert any paid up Shares into Stock, and may from
time to time reconvert such Stock into paid up Shares of any
denomination.

42. When any Shares have been converted into Stock,
the several Holders of such Stock may thenceforth transfer their
respective interests therein, or any part of such interests, in the
same manner and subject to the same regulations as and subject
to which any Shares in the Capital of the Company may be
transferred, or as ncar thereto as circumstances admit, but the
Board may from time to time, if they think fit, fix the minimum
amount of Stock transferable, and direct that frartinne of tnat
minimum shall not be transferable, with power nevertheless at
their discretion to waive the observance of such rules in any
particular case.

48. The Stock shall confer on the Holders thereof .respec-
tively the same rights as would have been conferred by fully
paid Shares of equal amount of the class converted in the Capital
of the Company, but so that none of such rights, except the right
to participate in the profits and assets of the Company, shall
be conferred by any such amount of Stock as would not, if

existing in Shares of the class converted, have conferred such

rights.
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44. Such of the Regulations of tie Company (other than
those relating to Share Warrants) as are applicable to paid up
Shares shall apply to Stock: and the words ‘‘ Share” and
* Shareholder ” therein shall include *“Stock” and * Stock-
holder,”

INCREASE AND REDUCTION OF CAPITAL,

45. The Company may from time to time in General
Meeting increase the Capital of the Company by such sum, to be
divided into Shares of such nominal amounts as the resolution
shall prescribe.

46. Subject to the provisions of Article 53 hereof, the new
Shares shall be issued upon such terms and conditions and with
such rights, priorities, or privileges as the resolution sanctioning
the increase of Capital shall prescribe. Provided that no new
Shares ranking in priority to or pari passu with the original
Cumulative Preference Shares shall be issued by the Company
without the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the Holders of such Cumulative
Preference Shares in accordance with the provisions contained
in Article 53 hereof.

47. Preference Shares may be issued on the terms that
they are, or at the option of the Company are to be liable, to be
redeemed, and such redemption may, subject to the provisions
of Section 46 of The Companies Act, 1929, be effected on such
terms and in such manner as the Board may from time to time
determine.

48. Subject to any direction to the contrary that may be
given by the resolution effecting the increase of Capital, all
new Shares shall before issue be offered to the Holders of Ordinary
Shares of the Company at the date of the offer in proportion,
as nearly as the circumstances admit, to the nominal amount of
the existing Ordinary Shares held by them respectively. Such
offer shall be made by notice specifying the number of Shares
offered, and lmiting a time within which the offer if not accepted
will be deemed to be declined ; and after the expiration of such
time, or on the receipt of an intimation from the person to whom
the offer is made, that he declines to accept the Shares offered,
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the Board may dispose of the same in such manner as they think
most beneficial to the Company. The Board may also dispose
as they think fit of any new Shares which (by reason of the ratio
which the new Shares bear to Shares held by persons entitled to
an offer of new Shares) cannot in the opinion of the Board be
conveniently offered under this Article.

49. Any Capital raised by the ‘creation of new Shares shall,
unless otherwise provided by the conditions of issue, be considered
as part of the original Capital, and shall be subject to the same
provisions with reference to the payment of Calls and the forfeiture
of Shares on nonpayment of Calls, transfer and transmission of
Shares, lien, or otherwise, as if it had been part of the original
Capital.

50. The Company may by Ordinary Resolution—

(A) Subdivide its existing Shares or any of them into
Shares of smaller amount: Provided that in the
subdivision of the existing Shares the proportion
between the amount paid and the amount (if any)
unpaid on each Share of reduced amowrnt shall be
the same as it was in the case of the existing
Share from which the Share of reduced amount
is clerived ;

(B) Consolidate and divide its Capital into Shares of
larger amount than its existing Shares;

51. The Company may by Ordinary Kesclution cancel any
Shares which at the date of the passing of the resclution have
not been taken or agreed to be taken by any person.

52. The Company may by Special Resolution reduce its
Capital and any Capital Redemption Reserve Fund in any way
permitted by law.

MODIFICATION OF RIGHTS.

53. The rights attached to any class (unless otherwise provided
by the terms of issue of the Shares of that class) may be abrogated
or varied with the consent in writing of the Holders of three
fourths of the issued Shares of that class or with the sanction
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cf an Extraordinary Resolution passed at a sceparate General
Meeting of the Holders of the Shares of the class. To every
such separate General Meeting the provisions of these regulations
relating to General Meetings, shall, mutatis mutandis, apply, but
so that at every such separate General Meeting the quorum shall
be persons holding or representing by proxy at least one fourth
of the issued Shares of the class, and that any Holder of Shares
of the class present in person or by proxy may demand a poll.

BORROWING POWERS,

5¢. The Board may borrow or raise any sum or sums
of meney upon such terms as to interest or otherwise as they
may deem fit, and-{for the purpose of securing the same and
interest, or for any other purpose, create, issue, make, and give
respectively any perpetual or redeemable Debentures or Debenture
Stock, or any mortgage or charge on the undertaking or the whole
or any part of the property, present or future, or uncalled
Capital of the Company, and any Debentures, Debenture Stock,
and other securities may be rmade assignable free from any
equities between the Company and the person to whom the same
may be issued: Provided that the Board shall not, without the
sanction of a General Meeting of the Company, so borrow or
raise any sum of ‘'money which will make the amount borrowed
or raised by the Company, and then outstanding, exceed the
nominal Share Capital for the time being of the Company.

55. Any Bonds, Debentures, Debenture Stock, or other
securities issued or to be issued by the Company shall be under
the control of the Board, who may issue them upon such terms
and conditions and in such manner and for such consideration
as they shall consider to be for the bencfit of the Company.
The Company may, upon the issue of any Bonds, Debentures,
Debenture Stock, or other securities, confer on the creditors of
the Company holding the same, or on any trustees or other
persons acting on their behalf, such rights including the right of
attending” and voting at General Meetings, or of appointing
one or more of the Directors of the Company, or otherwise as
may be agreed.

56. The Register of Charges shall be open to inspection
by any creditor or Member of the Company without payment, and
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by any other person on payment of the sum of One Shilling for
each inspection.

57. A Register of the Holders of the Debentures of the
Company shall be kept at the Registered Office of the Company,

and shall be open to the inspection of the Registered Holders
of such Debentures and of any Member of the Company, subject
to such restrictions as the Company in General Meeting may
from time to time impose. The Board may close the said
Register for such period or periods as they may think fit, not
exceeding in the aggregate thirty days in each year.

GENERAL MEETINGS.

58. The Ordinary General Meeting of the Company shall be

held in each year at such time, not being more than fifteen months. .

from the date of the last Ordinary General Meeting, and at such
place as the Board shall appoint.

59, The Board may whenever they think fit convene an
Extraordinary General Meeting, and shail, on the requisition of
Members in accordance with the Statutes, forthwith proceed
to convene an Extraordinary General Meeting.

60. If at any time there shall not be present in England and
capable of acting sufficient Directors to form a quorum, the
Directors in England capable of acting, or if there shall be no such
Directors then any two Members, may convene an Extracrdinary
General Meeting of the Company in the same manner as nearly
as possible as that in which Meetings may be ccavened by the
Board, and the Company at such Extraordinary General Meeting
shall have power to elect Dircctors.

61. Subject to the provisions of Section 117 (2) of The
Companies Act, 1929, relating to Special Resolutions, seven days’
notice at the least (exclusive of the day on which the notice is
served or deemed {o be served, but inclusive of the day for 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 to the Members entitled to be present
at a Meeting in manner hereinafter mentioned, or in such other
manner (if any) as may be prescribed by the Company in General
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Meeting; but the wccidents! vinission to give notice to any
Member, or the nonreceipt %y any Member of such notice, shall
not invalidate the proceedings at any General Meeting.

“62. The notice convening an Ordinary General Meeting shall
state the general nature of any business intended to be transacied
thereat, other than declaring Dividends electing Directors and
Auditors and voting their remuneration, and considering the
accounts and balance sheet and other documents required to be
annexed to the balance sheet and the reports of the Board and
the Auditors. The notice convening an Extraordinary General
Meeting shall state the general nature of the business intended
to be transacted thereat.

PROCEEDINGS AT GENERAL MEETINGS.

63. No business shall be transacted at any General Meeting,
ex..yit the declaration of a Dividend or the adjournment of the
Meeting, unless a quorum of Members is present at the time when
the Meeting proceeds to business; and such quorum shall consist
of not less than three Members personally present and holding
or representing by proxy not less than one tenth of the issued

"Share Capital of the Company upon which all Calls or other sums

then due have been paid. A corporation being a Member shall
be deemed to be personally present if represented by its proxy.

64¢. IXf within half an hour from the time-‘appointed for the
Meeting a quorum be not present the Meeting, if convened upon
the requisition of Members, shall be dissolved. In any other
case it shall stand adjourned to such day in the next week
and to such place as may be appointed by the Chairman; and
if at such adjourned Meeting a quorum be not present within
fifteen minutes from the time appointed for holding the Meeting,
those Members who are present shall be deemed to be a quorum,
and may transact all business which a fuil quorum might have

transacted.

65. The Chairman (if any} of the Board of Directors shall
preside as Chairman at every General Meeting of the Company.
If there be no such Chairman, or if at any Meeting he he not
present within fifteen minutes after the time appointed for
holding the Meeting, or is unwilling to act as Chairman, the
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-Vice-Chairman of the Board shall so preside ds Chairmap, but",
him failing, the Members present shall choose one of the Dlré.(:t-()IS
present to be Chairman; or if no Director be present and w11hn.g
to take the chair the Members present shall choose one of their
number to be Chairman, .

66. The Chairman may, with ‘the consent of any Meeting ;

at which a quorum 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 other than the business left unfinished.at the Meeting
from which the adjournment took place. When a Meeting is
adjourned for twenty-one days or more, notice of the adjourned
Meeting shall be given as in the case of an original Meeting. Save
as afcresaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
Meeting. o :

67. At any General Meeting every question shall be decided
in the first instance by a show of hands; and unless (cn or before
the declaration of the result of the show of hands) a poll be
demanded by any one Member eéntitled to vote, or directed
by the Chairman, a declaration by the Chairman that a resolution
has been carried, or mot carried, or carried or not carried by
a particular majority, and an entry to that effect in the Minute
Book of the Company, shall be conclusive evidence of the facts,
without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

68. If a poll be demanded or directed in the manner above
mentioned it shall (subject to the provisions of the next succeeding
Article hereof) be taken at such time and place, and in such
manner as the Chairman may appoint, and the result of such poll
shall be deemed to be the resolution of the Meeting at which the
pcll was so demanded. In the case of an equality of votes at any
General Meeting, whether upon a show of hands or on a poll,
the Chairman shall be entitled to a second or casting vote. In
case of any dispute as to the admission or rejection of any vote
the Chairman shall determine the same, and such determination
made in gocd faith shall be final and conclusive.

69. A poll' demanded upon the election of a Chairman or
upon a question of adjournment shall be taken forthwith. Any
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business other than that upon which a poll has been demanded
may be proceeded’ with pending the taking of the poll.

VOTES OF MEMBERS.

70. The Holders of the Preference Shares shall have mno
right to receive notice of or to attend or vote at any General
Meeting of the Company unless at the time of convening the
Meeting the Dividend on such Shares shall be three months
In-arrear-or unless the business of the Meeting includes the
consideration of any resolution directly - affecting the interests
of the Holders of- such Shares and not similarly affecting . the
interests of the Holders of the Shares of other classes or any
resolution for the amalgamation or winding up of the Company

-in which cases the Preference Shares shall confer the right

to receive notice of the Meeting and to attend and vote upon
such resolution. For this purpose the Dividends on the said
Shares are to be deemed to be payable on the 3Ist March and
the 30th September in each year. Subject as aforesaid, every
Member shall on a show of hands have one vote and on a poll
one vote in respect of each Preference Share held by him and
two votes in respect of each Ordinary Share held by him.

71. Any corporation holding Shares conferring the right
to vote may, by resolution of its Directors or other governing
body, authorise any of its officials or any ‘other person to act as
its representative at any General Meeting of the Company, and
at any Meeting of Holders of any class of Shares of the Company,
and such representative shall be entitled to attend Meetings,
speak, demand a poll, act as proxy, and in all other respects to
exercise the same rights and powers on behalf of such corporation
as that corporation could exercise if it were an individual

Shareholder of the Company.

7. If any Member be of unsound mind he may vote
whether on a show of hands or on 2 poll by his committee, curator
bouis, or other legal curator, and such persons may give their

votes by proxy on a poll.

73. If two or more persons be jointly entitled to a Share, any
one of such persons may vote at any Meéting, either personally
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or by proxy, in respect thereof as if he were solely entitled
thereto, and if more than one of such joint Holders be present
at any Meeting, either personally or by proxy, that one o such
persons $0 present whose name stands first in the Register of
Members in respect of such Share shall alone be entitled to vote
in respect thereof.

74. No Member shall be entitled to be present or to vote
at any General Meeting (a) unless all Calls or other sums presently
payable by him in respect of the Shares held by him in the Com-
pany have been paid, or () in respect of any Shares that he has
acquired by transfer unless he has been possessed of the Shares in
respect of which he claims to vote for at least three months
previous to the time of holding the Meeting at which he proposes
to vote, ’

5. On a poll votes may be given either personally or
by proxy.

76. 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 such appointor be 2 corporation
either under its common seal or under the hand of an officer
or attorney so authorised. No person shall be appointed a
proxy who is not a Member of the Company and qualified to
vote.

77, 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 twelve hours before the
time for holding the Meeting or adjourned Meeting at which the
person named in such instrument proposes to vote, and in default
the instrument of proxy shall not be treated as valid.

78. A vote given in accordance with the terms of an instru-
ment appointing a proxy shall be valid notwithstanding the previous
death or insanity of the principal or revocation of the proxy, or
transfer of the Shares in respect of which it is given, unless
previous intimation in writing of the death, insanity, revocation,
or transfer shall have been received at the Office.
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79. An instrument appointing a proxy shall be in the
following form, or in any other form of which the Bpai:c] shall
approve :— ' '“'

MoRRtS MoToRS, LIMITED.

1 , of ‘t ”,'in the
County of , being a Member of
Morris MoTors, LIMITED, hereby appeint

of,

as my proxy to vote for me and on my belalf
at the Ordinary [or Extraordinary, as the case may
be] General Meeting of the Company to be held
on the day of , 1%, and
at any adjournment thereof.

As witness my hand this day of , 19

80. No instrument appointing a proxy shall be valid after
the expiration of twelve months from its date except at an
adjourned Meeting or on a poll demanded at a Meeting or an
adjourned Meeting in cases where the Meeting was originally held
within twelve months after the date of such instrument,

DIRECTORS.

81. The number of Directors shall not be less than five
nor more than fifteen.

82. The qualification of every Director shall be the holding
of Shares of the Company of the nominal value of not less than
Five Hundred Pounds, A Director may act before acquiring
his qualification, but if not already qualified shall acquire his
qnalification within two months after being appointed a Director,

POWERS OF DIRECTORS,

88. The business.of the Company shall be managed by the
Board of Directors, who may exercise all such powers of the
Company as are not by the Statutes or by these-Articles required
to be exercised by the Company in General Meeting, subject,
nevertheless, to any regulations of these Articles, to the provisions
of the Statutes, and to such regulations, not being inconsistent
with the aforesaid regulations or provisions, as may be preseribed
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by the Company in General Meeting ! but no regutation m.ade by
tlife Company in General Meeting shall invalidate’ any prior act
of the Board which would have been valid if such regulation had
not been made.

g4. Without prejudice to any of the powers by these Articles
or by law coaferred upon the Board of Directors, it is hereby
declared that they shall have the following powers, viz.—

(a) To pay all expenses incurred in procuring the Company's
Capital to be subscribed.

(8) To purchase or otherwise acquire on behalf of the
Company any property, rights, or things which the
Company may purchase or acquire.

(c) Subject to the provisions of Article 102 hereof,
to appoint, remove, or suspend any 1managers,
secretaries, officers, clerks, agents, or servants, and
to direct and control them, and fix and pay their
remuneration.

(D) To enter into negotiations and agreements or
contracts (preliminary, conditional, or final), and

to give effect to, modify, vary, or rescind the
same.

() To appoint agents and attorneys for the Company in
Great Britain and elsewhere, wilh such powers
(including power to subdelegate) as may be thought
fit, and to provide, if necessary, for the management
of the affairs of the Company by any other company
or corporation or any firm or person.

(r) To enter into any arrangement with any Company,
firm, or person carrying on any business similar to
that of this Company for mutual concessions, or
for any joint working or combination, or for any
pooling of business or profits that may seem
desirable, and to carry the same into effect.

(¢) To give, award, or allow any pensjon, gratuity, or
compensation to any employé or ex-employé of the
Company, or his widow or children, that may appear
to the Direclors just or proper, whether such
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employé, or ex-employé, his widow or children,
ha.vegor have not a legal claim upon the Company.

(#) To commence and carry on; or defend, abandon,

or compromise any legal proceedings whatsoever,
including, proceedings in bankruptcy, on behalf of
the Company, or to refer any claims or demands
by or against the Company to arbitration, and to
observe and pefform the awards, and to accept
compositions from or give time to any debtor or
contributory owing money or alleged to owe monecy
to the Company.

(1) To give receipts, releases, and discharges on behalf

of the Company.

(1) To invest and deal with any of the moneys of the

(x)

Company not immediately required for the purposes
of its business in such manner as they may think
fit, and to vary such investments or realise the
amount invested therein, subject to the provisions
of these Articles.

To give indemnities to any Director or other person
who has undertaken or is about to undertake any
liability on behalf of the Company, and to secure
such Director or other person against loss bV
giving him a, mortgage or chayge upon the whole
or any of the property of the Company by way
of security.

(1) To grant to any Director required to go abroad, or

()

to render any other extraordinar service, such
special remuneration for the services rendered as

they think proper.

To remunerate any person rendering services to
the Company, whether in its regular employment or
not, in such manner as may Seem fit, whether by
cash, salary, Bonus, or Shares or Debentures, or by
o commission or share of profits, either in any
particular transaction or generally or howsoever

otherwise.




(x) Appoint any person OI PEIsons, whether a Director
or Directors of the Company or not, to hold in
trust for the Company any property belonging to
the Company, or in which it is interested, or for
any other purposes, and execute and do all such
instruments and things as may be requisite in

relation to any such trust.

(0) Make, draw, accept, endorse and negotiate respec-
tively promissory notes, bills, cheques, or other
negotluble instruments, provided that every promis-
cory note, bill, cheque or other negotiable instrument
drawn, made or accepted, shall be signed by such

person or persons as the Board may appoint for
the purpose.

DISQUALIFICATION OF DIRECTORS.
85. The office of a Director shall be vacated—

(4) If he become bankrupt or insolvent or compound
with his creditors ;

(B) If he become of unsound mind or be found a
lunatic ;

(c) If he cease to hold the necessary Share qualification
or do not obtain the same within two months from
the date of his appointment; a person vacating
office under this paragraph shall be incapable of

being re-appointed a Director until he has obtained
his qualification ;

(D) If he absent himself from the Meetings of Directors

for a period of six months without special leave of -
absence from the other Directors ;

(£) If he give to the Beard notice in writing that he
resigns his office ;

{r) If he shall pursuant to the provisions of Sections
217 or 275 (4) of The Companies Act, 1929, be
prohibited irom acling as a Director of the Company.

But any act done in good faith by a Director whose office is
vacated as aforesald shall be valid unless, prior to the doing of
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such act, written notice has been served upon the Board or an
entry has been made in the Directors’ Minute Book stating that
such Director has ceased to be a Director of the Company.

86. A Director shall not be disqualified by his offce from
entering mtol contracts, arrangements, or dealings with 1he Com-
pany, nor shall any contract, arrangement, of dealing with the
Company be avoided, nor shall a Director be liable to account
to the Company for any profit arising out of any contract,
arrangement, or dealing with the Company by reason of such
Director being a party to or interested in or deriving profit
from ary such contract, arrangement, or dealing and being at
the same time a Directer of the Company, provided that the
nature of his interest must be declared by him at the Meeting of
the Board at which the question of entering into the
contract, arrangement, or dealing is first taken into considera-
tion or if the Directcr was not at the date of that Meeting
interested in the propcsed comtract, arrangement, or dealing at
the next Meeting of the Bcard held after he became so interested
and in a case where the Director becomes interested in a contract,
arrangement or dealing after it is made or entered into such
declaration shail be made at the first Meeting of the Board held
after he becomes so interested. But, except in respect of any
indemnity to a Director under Article 84, Sub-Article (k) hereof,
or any contract or dealing with a corpcration of which the Directors
of this Company cr any of them may be directcrs or members, or
any resoluticn to allot Shares of the Company to any Director
of the Company, or to pay him a commission in respect thereof, no
Director shall vote as a Directer in regard to any contract,
arrangement, or dealing in which he is interested or upon any
matter arising thereout, and if he shall so vote his vote shall not
be counted, nor shall he be reckoned in estimating a quorum when
any such contract, arrangement, or dealing is under consideration.
Such prohibition against voting may at any time or times be
suspended or relaxed to any extent by a Gellzeral Meeting.
A general notice to the Bcard by a Director that heis a rr_lernber of
any specified firm or ccropany and is to be regarded as mterest_ed
in any contract or transaction which may after the date .of the notice
be made with such firm or ccmpany shall be a sufficient declara-
tion of interest under “this Article in relation to such Director
and the said contracts and transacticns, and after such.geneml
notice it shall not be necessary fcr such Directoxr to give any
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special notice relating to any particular contract or transaction
with that firm or company. A Director may hold any ofﬁcsa or
place of profit under the Company (other than ’Ehat of Auditor)
and on such terms as to remuneration and otherwise as the Doard
may (subject to the provisions of Article 102 hereof) determine.

87. Without prejudice to the scope of the general powers
hereinbefore conferred on the Board, they may. in the event
of all or any part of the property of the Company being
invested in or consisting of shares, stock, or other interests in
any corporation, whether foreign or otherwise, exercise all or any
of the rights, powers, 'and discretions which may for the time
being be vested in the Company, or any person in trust for it,
as a sharcholder or stockholder of or as being otherwise interested
in such corporation, including the exercise ol any voting power
attached thereto onm a resolution fixing the remuneration of
any directors of such corporation, who may also be Directors
of this Company, in such manner in all respects as the Board may
think fit, and they may act as directors of any such corporation,
or of any company promoted by this Company, and retain for
their own benefit any remuneration received by them in such
last-mentioned capacity.

88, The continuing Direcivrs or Director, if only one, may,
act notwithstanding any vacancies in the Board, but if and so
long as the number of Directors is reduced below the prescribed
minimum of Directors, the continuing Directors or Director may
act for the purpose of increasing the number of Directors to that
number, or of summoning a General Meeting of the Company

for the purpcse of making such appointment, but for no other
purpose.

ROTATION OF DIRECTORS.

89. At the Ordinary General Meeting in every year, all the
Directors for the time being (other than Managing Directors)
shall retire from office. A retiring Director shall be eligible for
re-election. A retiring Director shall retain office until the dissolu-
tion of the Meeting at which his successor is elected.

90. The Company at the Ordinary General Meeting at which
the Directors retire in manner aforesaid shall (subject to any
resolution reducing the number of Directors) fill up the vacated
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ofﬁf:es, and may (subject as aforesaid) fill up any other offices
which may then be vacant, by electing the necessary number of
persons. The Company may also at any Extraordinary General
Meeting, on notice duly given, fill up any vacancies in the office of
Director, or appoint additional Directors, provided that the
maximum hereinbefore mentioned be not exceeded.

'91. If at any Meeting at which an election of Directors
ought to take place the places of the retiring Directors be
not filled up, then (subject to any resolution reducing the number
of Directors) the retiring Directors, or such of them as have
not hud their places filled up - and may be willing to act, shall
be deemed to have been re-e! ed.

92. The Company may from time to time in General Meeting
increase or reduce the number of Directors.

93. The Board shall have power at any time and from
time to time to appoint any other qualified person to be a Director
of the Company either to fill a casual vacancy or as an addition
to the Board, but so that the total number of Directors shall
not at any time exceed the maximum number hereinbefore
fixed. Any Director so appointed shall held cffice only until
the next following Ordinary General Meeting, when he shall
retire, but shall be eligible for re-election.

94, The Company may by Ordinary Resoclution remove any
Director hefore the expiration of his pericd of cffice, and may
by an Ordinary Resclution appeint another person in his stead.
The person s0 appointed shall hold office during such time only
as the Director in whose place he is appointed would have held
the same if he had not been removed.

95. Seven days’ previous notice in writing shall be given
to the Company of the intention of any Mem_ber to propose any
person (other than a retiring Director or Director proposed Or
appointed by the Board) for election to the office of Director
Provided always that, if the Members present at a Gene‘ral
Meeting unanimously consent, the Chairman of such Meeting
may waive the said notice, and may submit to the Meeting the

name of any person duly qualified.
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ALTERNATE DIRECTORS.

96. The Board may at the request of a Managing Director
appoint any person approved by such Managing Director to be
an alternate Director to represent such Managing Director, and
such appointment shall have effect and such appointee while he
holds cffice as an alternate Director shall be entitled to notice of
Meetings of Directors, and in the absence of the Managing
Directer whom he represents, to attend and vote thereat accor-
dingly, but he shall not require any qualification, and he shall
ipso facto vacate office if and when the Managing Director whom
he represents vacates office as Director, or the alternate Director
is removed from office at the request of the Managing Director
whem he represents; and any appointment or removal under
this Article shall be effected by the Board upon the request in
writing to the Cempany under the hand of the Managing Director
whom the alternate Director is to represent or represents. In
this Article the expression ‘ Managing Director *’ shall not include
a Deputy or Assistant Managing Director or any Director of the
Company other than a Managing Director.

97, Every person acting as an alternate Director shall be
an officer of the Ccmpany, and he shall not be deemed to be the
agent of the Managing Directcr whom he represents. The
remuneration of any alternate Director shall be payable out of the
remuneraticn payable to the Managing Directcr whem he repre-
sents, and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the alternate Director
and the Managing Director whom he represents. '

MANAGING DIRECTORS.

98. The Board may from time to time appoint rne or
more of their body to be a Managing Director or Managing
Directors on such term: as to remuaneration (either by way
of salary or commission or by conferring a right to participation
in thée profits of the Company, or by a combination of two or
mere-of those modes), and with such powers and authorities

and for such period as they may deem fit, and may revoke
such appointment,
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99. The Board may enter into any agreement with any
person who is or is abeut to become a Managing Director with
regard to the length and terms of his employment, but so that
the remedy of any such ‘person for any breach of such agreement
shall be in damages only, and he shall have no right or claim to
continue in such office contrary to the will of the Board or of
the Company in General Meeting.

100. A Managing Director shall not, while he continues to
hold that office, be liable to retire, but he shall be subject to
the same provisions as regards removal and disqualification as
the other Directors, and if he cease to hold the office of Director
from any cause he shall ipso facto cease to be a Managing Director,

101. The Board may from time to" time entrust to and
confer upon the Managing Director or Managing Directors all
or any of the powers of the Directors (excepting the power to
make Calls, forfeit Shares, borrow money, or issue Debentures)
that they may think fit. But the exercise of all powers by
the Managing Director or Managing Directors shall (subject to
the provisions of Article 102 hereof) be subject to such' regulations
and restrictions as the Board may from time to time make or
impcse, and the said powers may at any time be withdrawn,
revoked, or varied.

102. Sir WiLLiaMm RicEARD Morris shall, so long as he is
Managing Director of the Company, have exclusive power from
time to time to appoint any one or more of the Directors of
the Company as Deputy Managing Director, General Manager,
Sales Manager, General Works Manager, Df:partmental Manager
or to any other administrative or executive office under f:he
Company for such period and upon such terms as he may think
fit, with exclusive power to fix his or their duties, pow.ers, and
remuneration in respect of such office, .which may be eltl}eF by
way of salary or commission or by conferring the r-1ght. to participate
in the prcfits of the Ccmpany, or by a coml?matmn of two or
more of these modes or otherwise, and to enter into any agr.eement
with such Director or Directors with regard' to the period for
which, and the terms and conditions upon which he or they shall
hold such office, and (subject to the terms of any such agreeme1.1t)
to remove such Director or Directors from sucl} office and appc_)mt
another or others in his or their place. No Director for the time
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being holding any such office as aforesaid shall be entitled to be
informed of the amount of remunmeration payable to any other
Director for the time being holding any such office as aforcsajd

in respect thereof.

LOCAL MANAGERS.

103. The Board may provide for the local management of
the Company’s affairs in any part of the United Kingdom or
in any part of His Majesty’s Dominions, or abroad, in such
manner as they shall think fit, either by establishing Local
Boards or Local Managing or Consulting Committees, or Local
Agencies, or appointing managers or atterneys, or by committing
such management to any other company, firm, or person residing
or carrying on business in the locality where the Company’s
affairs are to be carried on; and any Local Boards, Local
Agencies, managers, atterneys, company, firm, or person to whom
such management shall be entrusted are hereinafter referred to
as “ the Local Managers.”

104, The Board may appoint any ome or more of their
number or any other person or persons to be Members of Local
Boards, ‘Local Managing or Consulting Committees, or Local
Agencies in the United Kingdom or abroad, and may from time to
time delegate to the Local Managers any of the powers, authorities,
and discretions vested in the Board, and required to be exercised
in the before-mentioned locality, and may give to them powers of
subdelegation, and may for the purposes aforesaid execute and
deliver such powers of attorney as they shall think fit. In
particular, but without limiting the generality of the words
aforesaid, the Local Managers may be appointed the agents of
the Company for the purposes of Section 32 of The Companiés
Act, 1029, to affix the official Seal of the Company to deeds,
contracts, or other instruments as in the said Act specified, and
to keer a Branch or Dominion Register of Members as provided
by Section 103 and 104 of the said Act, and to receive and register,
or decline to register, transfers of Shares contained in such
Branch or Dominion Register, and otherwise to conduct the
affairs of the Company in the said locality.

‘ 10_5. The Board may make regulations declaring the manner
In which the Local Managers are to exercise the powers,
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duties, authorities, and discretions vested in them, and where the
Local Managers consist of two or more Persuns may empower
any one or more of them to act without the concurrence of the
other or others of them, and may direct the manner in which
and times when Meetings of the Local Managers are to be held,
and fix the quorum for such Meetings, and declare how any
vacancy or vacancles in their body is or are to be filled up.

The Local Managers shall be bound to conform to all directions

or orders given to them by the Board, and shall be bound to
keep proper minutes or records of all their transactions in
connection with the affairs of the Company, and to transmit
copies of such minutes or records to the Directors not less
frequently than once in every calendar month.

106. The Board may fix and pay the remuneration of
the Local Managers in such manner as they shall tlink fit, and
may remove any Local Manager or Local Managers, and appoint
another or others in his or their place or places.

PROCEEDINGS OF DIRECTORS.

107. The Board may meet togéthgr for the dispatch of
business, adjourn, and otherwise regulate their Meetings as they
think fit, and determine the quorum necessary for the transaction
of business. Until otherwise determined.three Directors shall
constitute a quorum. Questions arising at any Meeting shall
be decided by a majority of votes. In case of an equality of
votes the Chairman shall have a second or casting vote. A
Director may, and the Secretary on the requisition of a Director
shall, at any time summon a Meeting of the Directors. Notice
of every Meeting of the Board shall be given to every Director
who is in the United Kingdom. It shall. not be necessary to
give notice of a Meeting of the Board to any Director. who is

out of the United Kingdom,

108. The Managing Director (or Senior Managing Director
of the Company in the order of first appointment to the office
of Managing Dircctor) shall be the Chairman of the Directors’
Meetings. I1f at any Meeting the Chairman be not present
within fifteen minutes after the time appointed for holding
the same, the other or Deputy Managing Director (if any) shall



be the Chairman, but him failing, the Directors present shall choose
some one of their number to be Chairman of such Meeting.

109. A resolution in writing, signed by all the Directors
who shall be entitled to notice of a Meeting of the Board, shall be
as valid and effectual as if it had been passed at a Meeting of
the DBoard.

110. The Board may delegate any of their powers to Com-
mittees, consisting of such one or more 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 such Committee by the Board.

111.. The Meetings and proceedings of any such Committee
consisting of two or more Members shall be governed by the
provisions herein contained for regulating the Meetings and
proceedings of the Roard so far as the samec are applicable
thereto and are not superseded by any regulations made by the
Board under the last preceding Article.

112. All acts done by any Meeting of the Board or of a
Committee of the Board, or by any person acting as Director,
shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such Directors or
Director or Committee or persons 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 and
had continued to be a Director,

!

MINUTES.

113. The Board shall cause Minutes to be made in books
provided for the purpose—

(o) Of all appointments of officers made by the Board;

(B) Of the names of the Directors present at each

Meeting of the Board and of any Committee of
the Board ;

(c) Of all resolutions and proceedings at all Meetings
of the Company and of the Board and of Committees
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of 't}.le Board, and every Director present at any
Meeting of the Board or Committee of the Board

shall sign his name in a book to be kept for that
purpose.

Any such Minutes, if signed by any person purporting to be
the Chairman of the Meeting to which they relate or at which

they are read, shall be received as prima facie evidence of the
facts therein stated.

THE SEAL.

114. The Board shall provide for the safe custody of the
Common Seal and it shall not be affixed to any instrument
except by the express authority of a resolution of the Board
or of a Committee of the Board to which authority to affix the
Seal has been expressly delegated. The affixing of the Seal of
the Company to any document (other than Certificates of Title
to Shares) shall be attested by at least two Directors and the
Secretary, or such other person as the Board may appoint for
the purpose.

115. The Company may exercise the powers conferred by
Sections 82 and 103 of The Companies Act, 1929, and may
cause to be prepared official Seals for and to be used iu places
situate out of the United Kingdom, and may empower the Local
Managers or any agent or agents specia'lly appointed for the
purpose to affix and use such official Seals in any manner allowed

by law.
DIVIDENDS.

116. The Company in General Meeting may declare a
Dividend to be paid to the Members according to their rights and
interests in the profits, but no larger Dividend shall be declared

than is recommended by the Board.

117. Subject to any priorities that may be_ given upon Fhe
issue of any new Shares or may ft?r the time being be subsisting
and subject to the provisions of Al:tlclles 127, 128 and 129 th.e profits
of the Company available for dlb"t;r'lbutlon shall be apphed‘ first
in payment of a Cumulative Dividend at the rate of Sevc:’n
and One Half -per centum Pper annum upon the amounts paid
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on the original Cumulative Preference Shares of the Company,
other - than - amounts paid in advance -of .Calls, and, subject
thereto, shall be distributed as Dividend -among the Holders
of the Ordinary Shares in accordance with the amounts for
the time being paid on the Ordinary Shares held by them
respectzvely, other than amounts paid in advance of Calls. If any
Share is issued upon terms providing that it shall rank for
Dividend as from a particular date (whether or not such date
shall be prior to the issue of the Share) such Share shall rank
for Dividend accordingly.

118. No Dividend shall be paid otherwise than out of the
profits of the Company.

119. The Board may from time to time pay to the Members
such interim Dividends as appears to the Board to be justified
by the profits of the Company.

- 120. The Board may deduct from the Dividends payable
to any Member all such sums of monev as may be due from
him to the Company on account of Calls or otherwise.

121. Notice of any Dividend that may have been declared
shall be given to each Member in the manner in which notices
are given to the Members. '

122, Until otherwise directed, any Dividend, Bonus or
interest payable in cash to the Holders of registered Shares
shall be paid by cheque or warrant sent through the post directed
to the Holder at his registered address, or in the case of joint
Holders, directed to the Holder whose name stands first in the
Register in respect of the Shares. Every such cheque or warrani
shall be made payable to the Order of the Registered Holder,
and in the case of joint Holders, to the Order of the Holder
whese name stands first on the Register in respect of such
Shares, unless such joint Holders otherwise direct, and shall be
sent at h's or their risk. Payment of the cheque or warrant

purportivg to be duly endorsed shall be a good discharge to
the Company.

123. No Dividend shall bear intersst as agamst the
Company.
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) 124. All Dividends unclaimed for onme year after having
een declared may be invested or otherwise made use of by
the Beard for the benefit of the Company until claimed.

.125. All Dividends and interest shall belong and be paid
(subject to ’fhe Company’s lien) to those Members who shall be
on the Register at the date at which such Dividend shall be
declared, cr at the date on which such interest shall be payable

respectively, notwithstanding = any  subsequent transfer or
transmission of Shares.

126. A General Meeting declaring a Dividend may direct
payment of such Dividend wholly or in part by the distribution
of specific assets, and in particular of paid up Shares, Debentures,
or Debenture Stock of any other ccmpany to which this Company
is entitled, or in any one or more of such ways, and the Board
shall give effect to such resolution, provided that no such dis-
tributicn  shall be made unless recommended by the Board.
Where any difficulty arises in regard to the distribution the Board
may scttle the same as they think expedient, and in particular
may fix the value for distribution of such specific assets or any
part thereof, and may determine thai cash payments may be
made to any Member upon the footing of the value so fixed
or that fiuctions of less than One Pound may be disregarded, in,
order to adjust the rights of Members, and may vest any such
cash or specific assets in trustees upon such trusts for the persons
entitled to the Dividend as may seem expedient to the Board,
and generally may make such arrangements for the aliotment,
acceptance, and sale of such Shares, Debentures, or Debenture
Stock, or any part thereof, and otherwise as they may think fit.

RESERVE FUND.

127. The Board may before recommending angz Dividends,
whether preferential or otherwise, set aside out of the profits of
the Company such sum as they think proper as a Reserve Fund,
and they may also carry to reserve any premiums received upon
the issue of Shares, Debentyies, or Debenture Stock of the
Company, and any profits realised upon the sale or shown by
a revaluation of assets. The Reserve Fund may be employed to
meet depreciation or contingencies, or for special Dividends or
Bonuses, or for equalising Dividends, or for repairing, improving,
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or maintaining any of the property of the Cowrpany, or for such
other purposes as the Board may think conducive to the objects
of the Company or any of them, and the same may be applied

accordingly from time to time in such manner as the Directors.

shall determine. The Board may divide the Reserve Fund into
such special funds as they may think fit and may consolidate

into one fund any special funds or any parts of any special.

funds into which the Reserve Fund may have been divided
as they think fit, with full power to employ the whole or any

part of the assets constituting the Reserve Fund in the business.

of the Company, without being under any obligation to keep the
same separate from the other assets of the Company. The
Board may also, without placing the same to reserve, carry
forward any profits which they may think it not prudent to divide.
The Reserve Fund or any profits carried forward or any part
thereof, may be capitalised in any manner provided by
Article 129 hereof.

128. The Directors shall set aside to the Reserve Fund
out of the profits of the Company at least Twenty-five per cent,
of the balance of the net profits of each year remaining after
payment of the fixed Cumulative Preferential Dividend at the
rate of Seven and One Half per centum per annum in respect of the
original Cumulative Preference Shares of the Company until such
Reserve Fund amounts to not less than One Million Pounds.

CAPITALISATION.

129. A General Meeting may at any time and from time
to time when no Dividend on any Preference Sharesisin arrear
direct the capitalisation of the whole or any part of the profits
for the time being of the Company, or any accumulations of
profits carried to reserve, or any sum carried to reserve as the
result of a sale or revaluation of the assets of the Company or
any part thereof, or any sum received by way of premium
on the issue of any Shares, Debentures, or Debenture Stock
of the Company, or (subject to the provisions of Section 46 of

The Companies Act, 1929) the whole or pait of the Capital .

Redemption Reserve Fund (if any) by the appropriation of the
same to the FHolders of the Ordinary Shares of the Company
in proportion to the amounts paid or credited as paid thereon
(otherwise than in advance of Calls) on the footing that the same
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be not paid in cash but be applied in payment in full at par of
Shares, Debentures, Debenture Stock or other obligations of
the Company to be distributed credited as fully paid amongst
the Holders of the Ordinary Shares of the Company in the
proportion aforesaid and the Board shall give effect to such
resolution and shall apply such portion of the profits or Reserve
Fund as aforesaid as may be required for the purpose of making
payment in full at par for the Shares, Debentures, Debenture
Stock, or other obligations of the Company so distributed,
provided that no such distribution shall be made unless
recommended by the Board. Where any difficolty arises with
regard to the distribution, the Board may seitle the same as
they think expedient, and in particular may issue Fractional
Certificates, and generally may make such arrangements for the
allotment, acceptance, and sale of such Shares, Debentures,
Debenture Stock or other obligatjons of the Company or Fractional
Certificates, and otherwise as they think fit. The Board may
appoint any person to sign a contract on behalf of the Holders
of the Ordinary Shares participating in such distribution and such
appointment shall be effective, and the contract may provide
for the acceptance by such Holders of the Shares, Debentures,
Debenture Stock or other obligations to be allotted to them
respectively in satisfaction of their claims in respect of the sum so
capitalised, and where required such contract shall be delivered for
registration in accordance with the provisions of the Statutes.
For the purposes of this Article the fixed Preferential Dividend on
the Preference Shares shall be deemed to be in arrear if not paid
on the fixed dates for payment thereof mentioned in the conditions
of issue. This Articleissubject to any special conditions which may
be attached to any Shares hereafter issued, or upon which any
Shares may for the time being be held.

ACCOUNTS. ‘
130. The Board shall cause true accounts to be kept with
respect to—
() All sums of money received and expended by tue

Company and the matters in respect of which such
receipts and expenditure take place ;

(B) ALl sales and purchases of goods by the Company ;

(c) The assets and liabilities of the Company.

52130
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131. The books of account shall be kept at the Kegistered

Office of the Company or at such oiner place or places as the

Board may determine, and shall always he open to the inspection

of the Directors. The Board may from time to time by

resolution determine whether and to what extent and at what

times and places and on what conditions the books and accounts.

of the Company, or any of them shall be open to the inspection
of the Members (not being Directors), #xd the Members shall have
only such rights of inspection as are given to them by the Statutes.
or by such resolution as aforesaid.

182. The Board shall once at least in every calendar year
lay before the Company in General Meeting a profit and loss

account for the period since the preceding account, made up.

to a date not earlier than the date of the Meeting by more than
nine months.

133. The Board shall also cause to be made out in every
calendar year and to be laid before the Company in General
Meeting a balance sheet as at the date to which the profit and
loss account is made up. Every such balance sheet shall be
signed on behalf of the Board by two of the Directors and
there shall be attached thereto a report by the Board with
respect to the state of the Company’s affairs, the amount, if
any, which they recommend should be paid by way of Dividend,
and the amount, if any, which they have carried or propose
to carry to the Reserve Fund, General Reserve or Reserve
Account shown specifically on the balance sheet, or t~ be shown
specifically on a subsequent balance sheet.

134. The balance sheet and accounts which are to be
laid before the Comgpany in General Meeting shall contain the
particulars prescribed by the Statutes.

135. A printed copy of the profit and loss account, balance
sheet (including every document required by law to be annexed
thereto), and Auditor’s report shall, not less than seven days

before the Meeting, be delivered or sent by post, free of charge,.

to every Member entitled to receive notices of General Meetings
in the manner in which notices are hereinafter directed to be
served, and three cor-s of cach of these documents shall at

the same time be forwarded to the Secretary of the Share and.

Loan Department, Stock Exchange, London.
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AUDIT.

Comlaﬁ- Once at leasF in every year the accounts of the
pany shall be examined, and the correctness of the balance

sheet and profit and loss account ascertained by an Auditor or
Auditors.

%37. The C(?mpauy shall, at each Ordinary General Meeting,
appo-mt an .Audltor or Auditors to hold office until the next
ensuing Ordinary General Meeting.

1.38. If an appointment of Auditors is not made at any
Meeting at which it ought to be made under the provisions
of t'he preceding Article, the Board of Trade may, on the
appl‘lcation of any Member of the Company, appoint an
Auditor -qf the Company for the current year and fix the
remuneration to be paid to him by the Company for his services.

138, A Director or officer of the Company, or a body
corporate or a person who is a partner of or in the employment
of an officer.of the Company, shall not be qualified for appointment
as Auditor of the Company.

140. The Board may fill any casual vacancy in the office
of Auditor, but while any such vacancy continues the saviving
or continuing Auditor or Auditors (if any) may act,

141. The remuneration of the Auditors shall be fixed by
the Company in General Meeting, except that the remuneration
of any Auditors appointed to fill any casual vacancy may be
fixed by the Board.

142. A person other than 2 retiring Auditor shall not be
capable of being appointed Auditor at an Ordinary General Meeting
unless notice of an intention to nominate that person to the
office of Auditor has been given by a Member to the Company
not less than fourteen days before the Meeting, and the Company
shall send a copy of any such notice to ‘he retiring Auditor
and shall give notice thereof to the Members not less than seven
days before the Meeting : Provided that if, after a notice of the
intention to nominate an Auditor has been so given, an Ordinary
General Meeting is called for a date fourteen days or less after the
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notice has been given, the notice though not given within the
time required by this Article shall be deemed to have been
properly given for the purposes thereof, and the notice to be
sent or given by the Company may, instead of being sent or
given within the time required by this Article, be sent or given
at the saine time as the notice of the Ordinary General Meeting,

143. Every Auditor of the Company shall have a right of
access at all times to the books and accounts and vouchers of
the Company, and shall be entitled to require from the Directors
and officers of the Company such information and explanation
as may be necessary for the performance of the duties of the
Auditors.

144. The Auditors shall make a report to the Members
on the accounts examined by them, and on every balance sheet
laid before the Company in General Meeting during their tenure
of office, and the report shall state—

(A) Whether or not-they have oWBtained all the infor-
mation and explanations they have required;

(8) Whether in their opinion the balance sheet referred
to in the report is properly drawn up so as to
exhibit a true and correct view of the state of the
Company’s affairs according to the best of their
information and the explanations given to them
and as shown by the books of the Company.

145. The Auditors] report shall be attached to the balance
sheet and read before the Company in General Meeting, and shall
be open to inspection by any Member who shall be entitled to
be furnished on demand with a copy of the last balance sheet,
including every document required by law to be annexed thereto
together with a copy of the Auditors’ report on the balance sheet.

146. The Auditors shall be entitled to attend any General
Meeting of the Company at which any accounts which have
been examined or reported on by them are to be laid before
the Company and to make any statement or explanation they
desire with respect to the accounts. -
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NOTICES.

147. Any notice or document may be served by the Com-
pany uwpon any Member either personally or by sending it through
the post in a prepaid letter addressed to such Member at his
registered address as appearing in the Register of Members.

148. No Member shall be entitled to have a notice served on
him at any address not within the United Kingdom; and any
Member whese registered address is not within the United King-
dem, may, by notice in writing, require the Company to register
an address within the United Kingdom which, for the purpose of
the service of notices, shall be deemed to be his registered address.
Any Member not having a registered address within the United
Kingdom, and not having given notice as aforesaid, shall be
deemed to have received in due course any notice which shall
have been displayed in the office and shall have remained there
for the space of forty-eight hours, and such notice shall be deemed
to have been received by such Member at the expiration of
twenty-four hours fromr the time when it shall have been so first
displayed.

149. The Board may from time to time require any
Holder of a Share Warrant who gives or has given an address
as in the last Article mentioned to produce his Warrant and
to satisfy them that he is or is still the Holder of a Share Warrant.

150. It shall not be necessary to give any other notice
than notice by advertisement to the Bearers of Share Warrants.

151. Any notice if sent by post shall be. deemed to have
been served at the expiration of twenty-four hours after the
same shall have been posted; and in proving such service it
shall be sufficient to prove that the envelope containing the
notice was properly addressed and stamped and put into the
post-office or into any pest-box subject to the contri' of the

Postmaster-General.

152. 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 bankrupt, and whether or not the Company have
notice of his death or bankruptcy, b 2-amed to have heen duly

52136

T T

T TR



42

served in respect of any Share registered in the name of such
Member as sole or joint Holder unless his name <hall at the
time of the service of the notice or document have been removed
from the Register as the Holder of the Share, and such service
shall for all purpcses be deemed a sufficient service of such
notice or document on all persons interested (whether jointly
with or as claiming through cr under him) in the Share.

153. All notices given by advertisement shall be advertised
in the Tiémes mnewspaper, and in one such other newspaper
circulating in Oxfcrd as the Directors shall think proper, and
shall be deemed to have been served cn the day when such
- advertisement shall have appeared, or if it shall not have appeared
on the same day in the said two papers thén cn the last of the
days on which it shall have so .appeared. -

154. All notices directed to be given to the Members shall,
* with respect to any Share to which perscns are jointly entitled
be given to whichever of such persons is named first in respect
thereof in the ‘Register of Members, and a notice so given shall
be a sufficient notice to all the Holders of such Share.

155. Every executor, administrator, committee, cr. trustee
in bankruptcy or liquidation shall be absclutely bound by every
notice so given as aforesaid, if sent to the last registered address
of such Member, notwithstanding that the Company may ‘have
notice of the death, lunacy, bankruptcy, cr disability cf such
Member.

WINDING UP.

156, With the sanction of an Extracrdinary Resclution of
the Members any part of the assets of the Ccmpany. including
any shares in or securities of other ccmpanies, may be divided
between the Members of the Company in specie, cr may be
vested in trustees for the benefit of such Members, and the
liquidaticn of the Company may be clesed and the Company
dissolved, but so that no Member shall be ccmpelled to accept
any shares wherecn there is any liability.

INDEMNITY AND RESPONSIBILITY.

1587. Save and except so far as the provisions and operation
of this Article shall be avoided by any provisions of the Staiuics,
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erery Director, Manager, Secretary, and other officer or servant
of” the Company shall be indemnified by the Company against,
and it shall be the duty of the Board out of the funds of the
Cempany to pay, all costs, lcsses, and expenses which zany
officer or servant may incur or become liable to by reason of
any contract entered into or act or deed done by him as such
officer or servant, cr in any way in the discharge of his duties,
flnd the amount for which such indemnity is provided shall
Immediately aftach as a lien on the property and uncailed
Capital of the Company, and have priority as betweerr the
Members over all other claims; and no Director or other officer
of the Company shall be liable for the acts, receipts, neglects,
or defaults of any other Directer or officer, or for joining in any
receipt- or- other act for conformity, or for any loss or expense
happening to the Company through the insufficiency or deficiency
of title to any property acquired by order of the Board for
or on behalf of the Company, or for the insufficiency or deficiency
of any security in or upon which any of the moneys of the Com-
pany shall be invested, or for any loss or damage arising from the
bankruptcy, insolvency, or tortious act of any person with whom
any of the moneys, securities, or effects of the Company shall be
dep051ted or for any loss occasioned by any error of 3udgment
or oversight on his part, or for any other loss, damage, or mis-
foriune whatever which shall happen in the execution of the
duties of his office or in relation thereto, unless the same shall
happen through his own wilful default.
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AT an EXTRAORDINARY GENERAL MEcTING of the Members of the above-
named Company, dnly convened, and held at No. 7 King Eldward Street,

i the City of Oxford, on the 6th day of August, 1931, the following SPECIAL

RE~TLUTION was duly passed :—

“Fhat the Articles of Association of the Company be altered in manner
{ollowing, that is to say:—

(1) Article 16(a), by adding thereto the following words: other
@ than the Executors or Trustees of a deceased Holder.

(2) Article 89, by inserting therein immediately after the words
¢ other than’ the words ‘the Chajrman of the Company
anc.’ ‘

(8) By deleting the existing Articles 96 and 97 and by sub-
stituting therefor the following new Articles to he nurnbered
96 and 97 respectively, namely :—

96. The Board inay at the request of the Chairman
of the Company appoint any person approved by the
Chairman to be 2 alternate Ddrector to represent him,
and such appointuient shall have effect, and such appointec
while he holds office as an alternate Director shall be
entitled to notice of Mectiags ot Directors and in the
absence of the Chairman of the Company to atteud, -,
and vote and preside as Chairman thereat accordisgly |
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and to exercise a casting vote in case of an equality ot
votes, but he shall not require any qualification, and
he shall, ipso faclo, vacate office if and when the Chair-
man of the Company vacaics office as Director, or the
alternate Director is removed from office at the request
of the Chairman of the Company; and any appoint-
ment or removal under this Article shall be effected by
the Board upon, the request in writing to the Company
under the hand of the Chairman of the Company.

07, ‘Every person acting as an alternate Director shall
be an officer pf the Company and he shall not be deemed
to be the agent of the Chairman of the Company. The
remuneration of any alternate Dircctor shall be payable
out of the remuneration payable to the Chairman of the
Company, and shell consist of such portion of the last-
mentioned reiruncration as shall be agreed hetween the
alternate Director and the Chairman of the Company.

(4) By deleting the existing Asticles 98, 99, and 100, and the
heading therefor. and by substituting the following new
Articles to be numbered 98, 99, and 100 respectively and
headed as follows :—

CHAIRMAN OF THE COMI’ANY AND
MANAGING DIRICTORS.

98. The Board may from time to time appoint one
of their body to be the Chairman of the Company and
{subject to Article 102) one or mere of their body to e
a Munaging Director or Managing Directors, and any
such appointment may be on such terms as to remuncra-
tion (either by way of salary or commission or by confer-
ring a right to participation in the profits ef the Company,
or by a combination of two or more of those modes)
and with such powers and authorities and for such
period as they may deem fit, and the Board may revoke
such appointment.

99, The Board may enter into any agreement with
any person who is about to become the Chairman of the
Company or (subject fo Article 102) a Managing Director
with regard fo the period and terms of his tenure of such
office, but so that the remedy of any such person for any
breach of such agreement shall be in damages only,
and he shall have no right or claim to continue in such
office contrary to the will of the Board or of the Company
in General Mecting.

100. Neither the Chairman of the Company nor a
Managing Dircctor shall, while he continues o hold that
office, be liable to retire, but 12 shall be subject to the
same provisions as regards removal and disqualification
as the other Directors, and if he cease to hold the officu

Fa



(5)

(6)

(8)

of Director from auy cause he shall, #pso faclo, cease
to be the Chairman of the Company or a Manwging
Director.

Article 101, by inserting therein the words ‘the Chairman
of the Company or’ immediately before the words the
Managing Director’ wherever the same occur therein.

Article 102, by deleting therefrom the werds ‘ Sir WILLIAM
Ricuarp Morris shall so long as he is Managing Director
of the Company’ and by substituting therefor the words
“Sir WiLLiaMm RicmARD Mowrrts shall be the first Chairman
of the Company and shall hold such office with such powers
and authorities and for such period and on such terms
as to remuneration {either by way of salary or remuneration
or participation in profits, or by a combination of two or
more of those modes) as the Board may deem fit. Sir
WiLLiaM RicuarD Morris shall, so long as he is Chairman
of the Company ' and by inserting immediately before the
words ‘ Deputy Managing Director’ the words ‘ Managing
Director.’

By deleting the existing Article 108 and by substituting
therefor the following new Article 108, namcly :(—

108. The Chairman of the Company or his alternaie
shall be the Chairman of the Dircctors’ Meelings. If
at any Meeting the Chairman or his alternate be not
present within fifteen minutes after the time appointed
for holding the same the Managing Director shall be the
Chairman, but him failing, the Directors present shall
choose some one of their number to be Chairman of
such Meeting.

Article 135, by deleting the words °entitled to receive

)

notices of General Meetings.
/

)

Chairman,

Presented to the Registrar of Companics
on the (3o day of August, 193L

JORDAN & SONS, LIMITED,
AOMDANY TLGISTRATION AfPLNIS, PMINTERR, AND PULLISIERS,
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No. oF CoMPANY 214,711,
AL

“The Companies ZXct, 1929,

COMPANY LIMITED BY SHARES.

(cory

@rdinary Resolution

(Pursuant to The Companies Act, 1929, Section 50)

OF
MORRIS MOTORS, LIMITED.
FEGI YR
Passed the 1st day of July, 1935. | f

AT an EXIRAORDINARY GENERAL MEETING of the Members of the above-named
Company, duly convened, and held on the 1st day of July, 1985, the

following ORDINARY RESOLUTION was duly passed :—

“ That the Capital of the Company be increased to £5,269,000 by
the creation of 269,000 Ordinary Shares of £1 each, ranKing in
all respects pari passu with the existing 2,000,000 Ordinary Shares
of £1 each in the Capital of the Company.”

/ ‘

Chazrimnai,

Presented Lo the Registrar of Companies
o the %) day of July, 1635,
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Number of l 214,711, 7+ s f [Form No, 28.
Company | /I"]/ *‘/ﬂ'

THE STAMP ACT, 18%1; THE REVENUE ACT, 1003 ;
® ind THE FINANCE ACT, 1983,

COMPANY HAVING A SHARE CAPITAL.

Statement of Fnerease of the Hoinimal

OF

. MORRIS MOTORS

IS TERE:

.
12 JUL 1075 )

LIMITED, e Bt

Duty Stamp

Pursuant to Section 112 of The Stamp Act, 1891; Section 5 of 3]
The Revenue Act, 1903; and Section 41 of The Finance Act, 19383, Jy
(See Page 2 of this Foym.)

The Statement has to be registered with the Notiee of Increase in the
@ Nominal Capital and printed copy of the Resolution authorising the
Increase required under Section 52 of The Companies Aet, 1929.

Bo068-35

TELEGRAMS: " CERTIFICATE, ESTRAND, LONDON,"” TELEPHONE NO.: HOLEORN 0434 (3 LINES).

JORDAN & SONS, LIMITED,

Company Registration Agents, Printers, md Pablishws,

116 Cuoancery L.aneg, LONDON, W.C. 2,
® and 13 BROAD STREET PLACE, L.C.2

v L,

Presented bya- ;Qﬂo,i.” 1 !'59
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NOTE.~This margin is reserved for binding, and must not be written across,

THE NOMINAL CAPITAL

OF
<o MORRIS NOTORS

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

of . ....9uly | 1035 been increased by the addition thereto of the
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divided into two hundred and sixby nine thousand OrdinamyShares

of. = Owe poupda . ... _each,

beyond the Registered Capital of Five million pounds, ... . . .. .

Signature.. .../

Description Secretary,
/
Dated the. /! . day
of .. July 19..38.

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




Number of } 214,711 {Form No. 10.

Company

Ad valorem
Companies
Fee Stamp
(mcluding
Registration
}  Fec of 53.)
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@é&nﬁw of Inrrease in the Dominal @a;ﬁfal

or

MORRIS MOTORS LIMITED

EULERE
LIMITED. g g
{

[P

2 UL 1977,

-t et A2 b e

Pursuant to Section 52 of The Comipanies Act, 1920.

(See Page 2 of this Form)
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TeLEarams: “CERTIFICATE, ESTRAND, LONBON.” TELEPHONE No.: HOLBORN o434 (3 LINES).

JORDAN & SONS, LIMITED,

Gompany Registration Agents, Printers, and Publishes,
116 Cuancery Lanz, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, LC.2

Presented by
&

o '."ni‘jE!‘ L
«ﬁ'”\r“v\‘w, oA
‘qf{'{“",‘i J’ ket ‘lf "-._r‘



This Q\rgin is reserved for binding, and must not be written acrf®.

otire of Fcrease i the Hominal @apital

OF

MORRIS MOTORS

e LI L L,

To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursuant to Section g2

of The Companies Act, 1929, that by (a)...81n.0rdinary Regolution
of the Company dated the firah day of Indy 19..39.
the Nominal Capital of the Company has been increased by the addition thereto
of the sum of ££89,000, : , beyond
the Registered Capital of £.5.:000,000,

The additional Capital is divided as follows:—

Nominal Amount of each

N'Exmber of Shares, Class of Share (b), Share

|
-t
i

x“#

.£69,000 . Ordinery . o B

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.new. . shares rank pari passu. in.gll.respects.with. the existing

Ordinary..sharss.. of. . the. COMPATYY e s
SIGHAUYE...ormridn Al S~
Description (c) Secretary.

JA
Dated the / / day

of /ﬁ‘m 19
s S _

e AaAtanun 1 an Tetrsardinaee.’ o Y a Snecial.” as the ense mav he.
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THE COMPANIES ACT, 1920,

COMPANY LIMITED BY SHARES.

4
MORRIS MOTORS, LIMITED.

1 S Bt ——- 4

Sperial Resolutions. REGISTLIRc ]

LPassed Oth Oetober, 1930.

L12 0CT 1936 ]

At an Ixrraormixary  Gexecran Meerixe of  the above named

Company, duly convened and held at the Registered Office, Cowley,
Oxtord, on TI'riday, the 9th day ol October, 1936, the [ollowing
Resolutions  were duly passed, having heen proposed as  Sreoiau

Rusorvrroxs :—

RESOLUTLONS.

1. That each ol the 2,269,000 Qrdinary Shares ol £1 each in
the Capital of the Company he sub-divided into four Shares of
5/- each and that the Shares resulting from the sub-division of
each of the existing £1 Shares he renumhered so that the resulting
9,076,000 Shaves ol H/- each he vespeetively numhbered 3,000,001, to
12,076,000 inelusive;

2. That Article 70 of the Articles of Association of the
Company be amended by deleting the fast sentenee thercol and by
inserting the Tollowing sentence in its place ;—

“ Subject as aforesaid every Member shall on a show of
hands have one vote and upon a poll every Member present
in person or hy proxy shali have one vote in respeet of every
Preference Share held by him and one vote in respect of
every two Ordinary Shares held by him 77

3. That the Capital of the Company be inereased to £3,650,000
by the creation ol 1,524,000 additional Ordinary Shares of 5/- each
to he numbered 12,076,001 to 13,600,000 inclusive, such Shares to
conler the right to any dividends deelared in respeet of the year
ending 3lst December 1936 and ranking pari passi in all respeets
with the existing Ovdinary Shares of 5/- each in the Company;

4. That the whole of the issued amd fully paid 10,600,000
Otrdingry Shares ol 5/- each of the Company he converted into g

Stoek and that such Stoek he ll'ﬂ,ﬁy’mu in mult'plc.s" of ‘}f/ .

oLy i 5

(,.

T
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[C.A, 89]
12750,

No. of Certificate_214711 /I’

IfORRTS MOTORS

Statement of Increase of Nominal Capital pursuant to s. 112 of the
Act, 1891. (Nore.—The Stamp Duty on an increase of Nominal Capital

shillings for every £100 or fraction of £100—Section 41, Finance Act, 1933).

This statement is to be filed within 15 days after the passing of the Resoluti;)n
by which the Registered Capital is increased, and if not so filed Interest on the Duty
at the rate of 5 per cent. per annum from the passing of the Resolution is also payable
(s. 5, Revenue Act, 1903.)

Nore.—Attention_is drawn to Section 52 of the Companies Act, 1929, relative

to the filing of a Notice of Increase and a printed copy of the Resolution authorising

the Increase.

PUBLIBHED AND BOXLD IBY

SWATERLOW & SONS LIMITED,

LAW AND COMPANIES’ SFALIONERS AND REGINIRATION AUBNLS,

e T e e
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NOTE—This margin is reserved for Binding, and must not be written across.

The NOMINAL CAPITAL of

JICRRIS MOYORS TLimited,

has by & Resolution of the Company dated.. 2th Gotohar 1938

been inereased by the addition thereto of the sum of £ _381,000 divided into

1:52A:(§00 shares of £__5/« each beyond the Registered Capital of

£5,269,000
i 3 4]

LS i)gj

NE Brru-

Signature.

Deseription__ Director.

Date 10th October 1936,

This Statement should be signed by an Officer of the Company.

B ]



[C.A. 38.]

29-10-835,
No. of Company_ 214711 / L/ \ )
[8]
A | THR COMPANIES ACT, 1929.
Notice of Incresse in Nominal Canital.
Pursuant to Section 52,
D
i 1
Name {- - - ——— FEGISTION DY
of
Co MORRIS LiOTORS
mpeny | __ WORRIS MOUORS .- i Aamite@0 |

pm—-——
ot i st eprspa !

This Notice must be sent to the Registrar within 16 days from the date of the passing of thoe Regolution by which
the Increase has been authorised, under a penalty for default.

A Statement of the increase of the Nominal Capital must be filed pursnant to

8. 112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. If not so filed

within 15 days of the passing of the Resolution, interest on the duty at the rate of 5% per
annum will be charged by virtue of S. 5 of the Revenue Act, 1903.

— v ——

PUBLIBHED AND BOLD BY

WATERLOW & SONS LIMITHD,

LAW AND COMPANIES' BTATIONERS AND RESTFCRATION AG]L‘NTEa

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAKENT STREETF, L NDON -.-“’;3?3‘
AND TEIYIPLE ROW, BIRMIN(%HAM‘ ,( SN

[ ,/

AT T T T R R R §

Prosented by ] o
Lndrow “lalsh & Ho0, ‘i

_A

— o
d

4

3

YoEAwno whilwraod Shmaaeh. R




@) 23 follows :— Foulhuly PaL  Pasie Lo ol /‘:-4-/,14(/1

TO THE REGISTRAR OF COMPANIES.

P e —

... JORRIS KOTORS Limited, hereby give you notics, pursuant to

section 52 of The Companjes Act, 1929, that by (a)__Special

Resolution of the Company dated the_ nintn doy of
—-nme ——-October » 1936, the nominal Capital of the Company has been
increased by the addition thereto of the sum of £381,000
5 Loty sotb 2
beyord the Registered Capital of £3,269, 000 5 - [
I wel
i HEE
The additional Capital is divided as follows:—
Number of Shares Class of Shares Nominal amouns

of each share
1,524,000 Ordinary 5/ -

{(sdnce converted
into Stoclk)

The Conditions (b} subject to which the new Shares have been or are to be issued are
wedi  tt ercivles ﬂ&a&cu’a-u, Weceeo g
o eact uo e éw/au.%.

&

A

irector,

Signature ___ . ._
(State whether Director or £anager or Secretary.)

10th day of Qctober 19_56

Dated the

() “Ordinary,” * Extrsordinary,” or “Special.”
(b} e.g., " Voting Rights,” “ Dividends,” ote.
{(If any of the new Shares are Preference Shaves stale whether they are vedeemable or not.)

e e e e o,



No.of | ayam3y.. . fb s ICA 28]
Company) ) ¢

{
P THE COMPANIES ACT, 1929-\

A 5/~
Companies
Registration
Tee Stump
must be
impressed
hero,

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOOK of SHARES, specifying the sHARBES so Consolidated, Divided, Sub-divided,
or Converted into Stock, or of the Re-Conversion into Shares of Stocl, specifying the
Stock so re-converted, or of the Redemption of Redeemable Preference Shares or of the
Cancellation of Shares (otherwise than in connection with a reduction of ghare capital under

Yection 55 of the Companies Act, 1929).

Pursuant to Section 51,

(1 fo g s teen
/H[:blS';';._ i

® [12 ocT 1036

e of [ .
Company MORRIS.. HOLORS . Limited.
"@ PUBLISHED AXND SOLD BY

WATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIORERS AND REGISTRATION AGENIS,

LONDON WALL, BIRCHIN LANE, END 49 PAELIAMENT STREET, LONDOX j
AND 8 NEWHALL STREET, BIRWMINGHAM,

mn ot T g £ n o e ] | mm TORT
mie st eI LT T L SR L TR T

Pregontsd by o '
IR VATLOH SOl

e et e A e 4+ n amr —om

P —

o AR S o oot A
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% NOTE.—This margin i§¥reserved for binding and should not be Writ@ across.

TO THE REGISTRAR OF COMPANIES,

The,

MORR IS 0T ORS oo COMPANY, LIMITED,

hereby gives you notice in accordance with Section 51 of the Companies Act, 1929,

that by @pecial Resolutions passed at san Bxtroordinary General

lleeting of the Company held on 9th October 1936.

l. Bach of the 2,269,000 issuved Ordlnary Shores of £1 each in

he capital of the Company were sub-divided into 4 Shares of 5/- each
and that the resulting Shares were re~-numbered 3,000,00L to 12,076,000
inclusive.

2. The capital of the Company was increased to £5,650,000

by the creation of 1,524,000 additional Ordlnary Shares cf 5/~ rach
Lumbered 12,076,001 to 13,800,000 incluslve.

Ga fhe whole of the issued and £3}ly paid 10,600,000 Ordinary

2 A ot et e e

Sheres of 5/- each were converted into Stock transferable, in

maltiples of 5/-.

7
(Signature). /Z’@ ;&Mf(f ;

(State whether Director or }  Director,
Manager, or Secretary) |



F
et |—enams, /G e Lﬂ
E COMPANIES ACT, 1929.”

Potice of Comzolidation, Bivision, Sub-Bisision,
ot Gonbersion imte Stork of Shaves

(Specifying the Shares so Consolidated, Divided, Sub-Divided,
«r Converted into Stock)

OR OF THE I

Re-conbersion into Shaves of Stock

(Specifying the Stock so Re-converted)

OR OF THE

Redemption of Redeemakie Prefevence Shares, ’

OR OF THE

Gancellation of Shaces

(Otherwise than in connection with a Reduction of Share Capital

[

under Section 55 of The Companies Act, 1929)

OF

MORRIS.... MOTORS
LIMITED.

Pursuant to Section 51 of The Companies Act, 1929,

{See Page 2 of this Form.)

B3186-3%
TeLzaraMs: 'CERTIFICATE, ESTRAND, LONDON.” TELEPHONE NUMBER; 1iot.aonn 0434 (3 LuNES.)

® JORDAN & SONS, LIMITED,

. Gompany Registeation Agents, Printers, and ﬁnhlwl;zrz
146 CHANCERY LANE, LONDON, W.0, 2

MMMMM , ‘
Presented b P Th 6 {S 1;4, ﬁ, i
"y /\ P Pf,x\\\ . ‘

f \1 ) oot b [ k] e!
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NOTE.—This margidis reserved for binding, and must not be
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To THE REGISTRAR or COMPANIES.

MORRLS.... JIOTORS .o wormeermanisr o < vey® LAMITED,

hereby gives you Notice in accordance with Section 51 of The Companies
Act, 1929, thatX......5he..3,000,.000...7%%. .. Cumulabive...Breferense

-Shares...of.£1.each.in.this..Company. numbered. 1. t0..3,000,000..

gumulaebsive.. Preference...Stock.

[ o '

R . P I s
/—

OfFiCF..nrn. BBCTOEADY v s m e
(State whether Divesior, Managey, o the Secvedary of the Company.)

Dated the.. .. 7th- .

day of.... .May, .- - 19 .37

the case of Consolidation and Dinisior;,l“the 1?100 Preference £10 shz}res of

] 1000 have been Consolidaled and Divided into 500 Preference
this Cor?nggg ;i?bir:tibir;g 1 to 500.”” In the case of Conversion into Stock, ¢ the 10,000
Shax:eso Shares oE £5 each of this Company nambered 1 to 10,000 have been Converted inlo
Ordmaryo d?rar Stock,” In the case of Re-conversion intoe Shares, “the :£50,000 Ordinary
:850,000f I;:ll'l'l‘ é ompan; has been Re-.converted into 10,000 Ordinary Shares of #£5 each
Stock Od ) ’tl-’ 16.000." 1In the case of Sub-Division, * each of the 5000 Ordinary Shores of
m:_mbere 1 %eer; Divided into 5 Shares of £1 cach.,” Inthe case of Redemption, 500 of
£5 cach ‘msble Preferc;nce Shares of £1 each of this Company numbered 1 to 500 have becn
the Redecclerga In the case of Cancellation, 2500 of the Ordinary Shares of the Company
Sﬁfcehen;;v:c not been taken or agreed to be taken have been Cancelled.”

* oo In



No. oF CoMmrany 214,711/{ 0 (Z -
/ t- Jg L

“ The Companies Act 1929

COMPANY LIMITED BY SHARES

{cory)

Spetial Regolution

(Pursuant to The Companies Act, 1929; Sections 10 and 117)

MORRIS MOT@RS LIMITED

Passed the 1st day of August, 1947

AT an EXTRAORDINARY GENERAL MEETING of the Members ‘s

named Company, duly convened, and held at the Registered Office of the .

Company at Cowley, in the City of Oxford, on the 1st day of August, 1947,

the following SPECIAL RESOLUTION was duly passed i~

‘ That the Articles of Association of the Company be altered in manmner
following, that is to say :—

(1) That the maximum number of Directors permitted under Article, 81
be increased from fifteen to twenty.

(2) That the comma following the word ‘Secretary’ on the fourth
line of Article 13 be deleted and that the words ‘ or such other
person or persons as the Board may appoint for the purpose,’
be inserted between the word ‘Secretary’ and the word
‘ specifying.”

Presented fo i:'h‘e;g(cgistrar of Companies
on the 1™ day of Augusts 1047
L P2 &

S
JORDAN & SONS, LIMITED, BN
COMPANY REGISTRATION AGENTS, PRINTERE, AND PUDLISURRS, Loy
(X5 70 7 GHANCERY LANE, LONDON, W.C.2, AND 13 BROAD STRERT PLACR, 1.C.2,—1G-01760

t '/‘A".
[N
S




No. or CompaNy 214,711 <
~y
Wo
“The Companies Act, 1948/
Iy :
i

COMPANY LIMITED BY SHARES

{cory)

Snerial Regolution

(Pursuant to The Companies Act, 1948, Sections 10 and 141)

or

MORRIS MOTORS, LIMITED

7 RECITTOTN
Passed the 4§ day of %/wp‘.'_ , 1pdy
14 JUN1848

At an EXTRAORDINARY GENERAL MEETING of the Memﬂmuefaihmbﬁmmm.a
Company, duly con;rened, and held at tlze Registered Office of the Company at
Cowley, in the City of Oxford, on the 7 Aday of %/m , 1949, the following
SPECIAL RESOLUTION was duly passed :—

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

Company instead of and to the exclusion of all the existing rticles
thereof.”

Chawrmait,

Tresented 1,2 the ]'(c:[.;is!:r'ti r of Compinies

on the /I,l' day of , 1919
}

g et e
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" The Companies Act, 1948.”

COMPANY LIMITED BY SHARES

Articleg of Asgociation

or

MORRIS MOTORS, LIMITED

7
(As adopted by Special Resolution passed on the F day of e
1944.)

PRELIMINARY.

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

2. In the construction of these Articles the following words
shall have the respective meanings hereby assigned to them unless
there be something in the context inconsistent therewith :—

{(a) " The Act ” shall mean The Companies Act, 1948 and
every other Act incorporated therewith, or any Act or
Acts of Parliament substituted therefor; and in case
of any such substitution the references in these presents
to the provisions of the Act shall be read as references
to the provisions substituted therefor in the new Act
or Acts of Parliament,

(B) Words denoting the singular number only shall include
the plural number also, and vice versa.

(c) Words denoting the masculine gender only shall
include the feminine gender also,

(p) Words denoting persons or companies only shall
include corporations.

(£) ‘“ Extraordinary Resolution ” shall in the case of
a Ms:ting of the Holders of any class of Shares mean
a resolution passed by a majority consisting of not
less than three fourths of the votes given upon the
resolution.

(F) “ In writing” or * written ” includes printing, litho-
graphy, typewriting, and all other modes of repre-
senting or reproducing words in a visible {form.

A i e, <

R S A R




{(¢) “Office” shall mean the Registered Office of th-
Company.

(1) ‘“Month ”’ shall mean a calendar month,

(T} ““The Board” shall mean the Boaru »f Directors
for the time being of the Company.

(1) **United Kingdom ” :hull mean Great PBritain and
Northern Treland.

(k) “ Secretary ” shall include any assistant or deputy
Secretary and any person appointed to perform the
duties of Secretary temporarily.

(L} *“ Share” shall where the context so admits include
" Stock ” and the word “ Shareholder ” shall include
“ Stockholder.”

Subject as aforesaid any words or expressions defined in the Act
shall, if not inconsistent with the context, bear the same meaning in
these Articles.

8. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in connec-
tion with a purchase or subscription made or to be made by any
person of or for any Shares in the Con pany or in its holding company,
nor shall the Company make any loan upon the security of its Shares
or those of 1ts holding company, but nothing in this Article shall

prohibit transactions mentioned in the proviso to Section 54 (1) of
the Act.

4. The Company, or the Board on its behalf, may pay a
commission to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally, for
any Shares in the Company, or procuring or agreeing to procure
subscriptions, whether absolute o conditional, for any Shares
in the Company : Provided that (1) the commission paid or agreed
to be paid does not exceed Ten per cent. of the price at which the
Shares are issued or an amount equivalent thereto, and (2) the
amount or rate per cent. of the commission paid or agreed to be
paid and the number of Shares which persons have agreed ‘for g
commission to subscribe absolutely shall be disclosed in manner
provided by Section 53 of the Act. Such commission may be paid
in cash or satisfied by the allotment of fully or partly paid Shares of
the Company or partly in one way and partly in another as may be
agreed. The total amount of the sums paid Dy way of commission
in respect of any Shares, Debentures, or Debenture Stock of the
Company, or allowed by way of discount in respect of any Debentures
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or Debenture Stock, or so much thereof as shall not have been written
off, shall be stated in every balance sheet of the Company until
the whole amount thereof has been written off. The Company or
the Board on its behalf may also on any issue of Shares pay such
brokerage as may be lawful.

SHARE CAPITAL

5. The Capital of the Company at the date of the adoption of
these Articles is Five Million Six Flundred and Fifty Thousand
Pounds, divided into Three Million Pounds Cumulative Preference
Stock and Two Million Six Hundred and Fifty Thousand Pounds
Ordinary Stock in the Company. Each class of Stock shall
respectively be entitled to rank for the purposes of Dividend in the
manner hereinafter.declared.

6. Inthe event of the winding up of the Company, the Holders
ol the Cumulative Preference Stock shall be entitled to receive
in full, out of the assets ol the Company, the amounts paid up on
such Stock, together with a sum couvivalent to any arrears of Dividends
thereon, whether declared or w. ‘ectared, down to the commencement
of the winding up, in priority to the claims of the Holders of the
Ordinary Stock to be paid any amount in respect of such Stock, but
the Holders of the Cumulative Preference Stock shall not be entitled
to any further claim upon such assets. In the event of Capital
being written off on a reduction of Capital, mmounts paid or credited
on the Ordinary Stock shall be written off before the amounts paid
or credited on the Cumulative Preferenc: Stock. .

SHARES AND CERTIFICATES

7. Without prcjudice to any special rights previously con-
ferred on the Holders of existing Shares in the Company, any Share
in any increased capital of the Company may De issued with such
preferred, deferred, or other special rightls, or such restrictions,
whether in regard to Dividend, voling, return of Capital, or other-
wise, as the Company may from {ime to time by Extraordinary
Resolution determine.

8. Subject to the provisions of Article 46, the Shares in any
increased capital of the Company shall be under the control of the
Board and may he allefted or otherwise disposed of to such persons
for such considerativn amd upon such terms and conditions as to
payment by way of deposit, instalment or Calls, or us to the amount
or time of payment of Calls, and at such times as the Board may
determine, but so that except as provided by the Act no Shares shall
be issued at a discount. The Board may for valuable consideration
grant to any person any cail or right of pre-emuption in respeet of or
any option to take Shares,
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9. Nothing contained in these Articles shall preclude the
Board from allowing the allotment of any Shares to be renounced
by the allottee in favour of some other person.

10. The Board may make arrangements on the issue of Shares
for a difference between the Holders of such Shares in the amount of
Calls to be paid and in the time of payment of such Calls.

11. The Company shall be entitled to treat the person whose
name appears upon the Register of Members in respect of any Share
as the absolute owner thereof, and shall not be under any obligation
to recognise any trust or equity or equitable claim to or interest in
such Share, whether or not it shall have express or other notice
thereof.

CERTIFICATES OF SHARES

12. Every Member shall be entitled without payment to
one Certificate under the Common Seal of the Company, and signed
with the autographic signature of at least ome Director and the
Secretary or such other person or persons as the Board may appoint
for the purpose, specifying the Shares held by such Member and
the amount paid up thereon. The Certificate of Shares registered in
the names of joint Holders shall be delivered to the Holder whose
name stands first on the Register of Members in respect thereof.

13. If any Member shall require additional Certificates he
shall pay for each additional Certificate such sum, not exceeding
One Shilling, as the Directors shall determine.

14. I any Certificate is worn out or defaced, then upon delivery
thereof to the Board, they may order the same to be cancelled,
and may issue a new Certificate in lieu thereof, and if any Certificate
is lost or destroyed, then, upon proof thereof to the satisfaction of
the Board and on such indemnity, whether with or without security,
as the Board may deem adequate, being given, and on payment to the
Company of any expenses incurred by the Company in investigating
the title to the Shares or in connection with the proof of such loss
or destruction or with such indemnity, and such sum not exceeding
One Shilling as the Board may think fit, a new Certificate in lieu
thereof may be issued to the person entitled to the Shares represented
by such lost or destroyed Certificate,

JOINT HOLDERS OF SHARES

15. Where two or more persons are registered as the Holders
of any Share they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions following —

(4) The Company shall not be bound to register more
than three persons as the Holders of any Share,

Y.

Q.

e



other than the Executors or Trustees of a deceased
Holder.

(B) The joint Holders of any Share shall be liable, severally
as well as jointly, in respect of all payments which
ought to be made in respect of such Share.

() On the death of any one of such joint Holders the
survivor or survivors shall be the only person or
- persons recognised by the Company as having any
title to such Share; but the Directors may require
such evidence of death as they may deem fit. Nothing
herein contained shall release the estate of a deceased
joint Holder from any lability in respect of any
Share jointly held by him.
(D) Any one of such joint Holders may give effectual
receipts for any Dividend, Bonus, or return of Capital
payable to such joint Holders,

CALLS ON SHARES

16. The Board may from time to time (subject to any terms
upon which any Shares may have been issued) make such Calls as
they think fit upon the Members in respect of all moneys unpaid
on their Shares provided that fourteen days’ notice at least be given
of each Call, and that no Call shall exceed one fourth of the nominal
amount of a Share or be made payable within two months after the
last preceding Call was payable. Each Member shall be liable to
pay the Calls so made, and any money payable on any Share under
the terms of allotment thereol to the persons and at the time and
places appointed by the Board. A Call may be revoked or the time
fixed for its payment postponed by the Board.

17. A Call shall be deemed to have been made at the time when
the resolution of the Board authorising such Call was passed.

18. If a Call payable in respect of any Share or any instal-
ment of a Call be not paid beflore or on the day appointed for pay-
ment thereof, the Holder of such Share shall be liable to pay interest
for the same at such rate, not exceeding Ten per centum per annum,
as the Board shall determine {rom the day appointed for the payment
of such Call or instalment to the time of actual payment ; but the
Board may if they shall think fit waive the payment of such interest

or any part thereof.

19. If by the terms of the issue of any Shares, or otherwise,
any amount is made payable at any fixed time or by instalments
at any fixed times, whether on account of the amount of the Shares
or by way of premium, every such amount or instalment shall be
payable as if it were a Call duly made by the Board, and of which




due notice had been given: and all the provisions hereof with
respect to the payment of Calls and interest thereon, or to the for-
feiture of Shares for non-payment of Calls, shall apply to every such
amount or instalment and the Shares in respect of which it is payable.

20. The Board may, il they think fit, receive from any
Member willing to advance the same all or any part of the money
unpaid upon any of the Shares held by him beyond the sums actually
called for. Such advance shall extinguish, so far as it shall extend,
the liability existing upon the Shares in respect of which it is
received. Upon the money so paid in advance, or upon so much
thereof as from time to time exceeds the amount of the Calls then
made upon the Shares in respect of which such advance has been
made, the Board may pay interest at such rate (if any) not exceeding
(unless the Company in General Meeting shall otherwise direct)
Ten per centum per annum as the Member paying such sum in
advance and the Board agree upon.

TRANSFER AND TRANSMISSION OF SHARES

21.  The transfer of any Share in the Company not represented
by a Warrant to Bearer shall be in writing in the usual common
form, but need not be under seal, and shall be signed by or on behalf
of the transferor and transferec. The transferor shall be deemed to
remain the Holder of a Share until the name of the transferee is
entered in the Register of Members in respect thereof. Shares of
different classes shall not be transferred by the same instrument of
transfer without the consent of the Board. There shall be paid to
the Company in respect of the registration of any transfer such fee,
not exceeding Two Shillings and Sixpence, as the Board deem ft.

22. The Board may, without assigning any reason, decline
to register any transfer of Shares not fully paid up made to any
person not approved by them, or made by any Member jointly or
alone indebted or under any liability to the Company, or any transfer

of Shares, whether [ully paid up or not, made to an infant or a person
of unsound mind.

23. The instrument of transfer shall be lodged with the
Company, accompanied by the Certificate of the Shares comprised
therein and such evidence as the Board may require to prove the
title of the transferor, and thereupon and upon payment of the
proper fee, the transferee shall (subject to the Board’s right to
decline to register hereinbefore mentioned) be registered as a Member
in respect of such Shares, and the instrument of transfer shall be
retained by the Company. The Board may waive the production of
any Certificate upon evidence satislactory to them of its loss or
destruction. Notice of any relusal to register a transfer of any
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Shares, Debentures or Debenture Stock shall be sent to the transferee
within two months after the date on which the transfer was lodged
with the Company.

24. The executors or administrators of a deceased Member,
not being a joint Holder, and in the case of the death of a joint
Holder, the survivor or survivors, shall alone be recognised by the
Company as having any title to the Shares registered in the name of
the deceased Member, but nothing herein contained shall be taken
to release the estate of a deceased joint Holder from any liability
on Shares held by him jointly with any other person.

25. Any person becoming entitled to a Share in consequence
of the death, bankruptcy, or lunacy of a Member or otherwise
than by transfer, may, with the consent of the Board (which they
shall be under no obligation to give), be registered as a Member
upon production of a notice in writing signed by such person electing
to be registered himself and of the Share Certificate and such evidence
of title as may be required by the Board, or may, subject to the
regulations of these Articles as to transfers, instead of being registered
himself, transfer such Shar.

26. A person hecoming entitled to a Share in consequence of
the death, bankruptcy, or lunacy of a Member shall be entitled
to receive and may give a good discharge for all Dividends and
other moneys payable in respect thereol, but he shall not be entitled
to receive notices of or to attend or vote at Meetings of the Company
or of Holders of such Shares, or save as aforesaid to any of the
rights ur privileges of a Member unless and until he shall have
become a Member in respect of such Share.

97. The transfer books may be closed during such period
or periods as the Board may think fit, not exceeding in the whole
Thirty days in each year.

28. The Company shall be entitled to charge a fee of Two
Shillings and Sixpence on the registration of every Probate, Letters
of Administration, Certificate of Death or Marriage, Power of
Attorney, distringas, notice, or other instrument relating to or
affecting the title to any Share.

FORFEITURE OF SHARES

99. If any Member fail to pay an, Call or instalment of a
Call on the day appointed for payment tnereof the Board may, at
any time thereafter during such time as any part of the Call or
instalment remains unpaid, serve a notice on him requiring him
to pay so much of the Call or instalment as is unpaid, together
with interest accrued and any expenses incurred by reason of such

nonpayment.




80. The notice shall name a further day (not being earlier
than the expiration of fourteen days from the date of the notice)
on or before which such Call or instalment and all interest accrued
and expenses incurred by reason of such nonpayment are to be
paid, and it shall also name the place where payment is to be made,
sucit place heing either the Office or some other place at which Calls
of the Company are usually made payable. The notice shall also
state that in the event of nonpayment at or before the time and at
the place appointed the Shares in respect of which such Call or
instalment is payable will be liable to forfeiture.

31. If the requirements of any such notice as aforesaid be
not complied with, any Shares in respect of which such notice
has been given may, at any time therealter before payment of all
Calls or instalments, interest, and expenses due in respect thereof
has been made, be forleited by a resolution of the Board to that
effect. Such forfeiture shall include all Dividends declared in
respect of the forfeited Shares and not actually paid before the
forfeiture.

32. Any Share forfeited shall be deemed to be the property
of the Company, and may be held, re-allotted, sold, or otherwise
disposed of in such manner as the Boaré¢ think fit, and in case of re-
allotment, with or without any money paid thereon by the former
Holder being credited as paid up; but the Board may at any time
before any Share so forfeited shall have been re-allotted, sold, or
otherwise disposed of, annul the [orfeiture thereof upon such condi-
tions as they may think fit.

38. Any person whose Shares have been forfeited shall cease
to be a Member in respect of the [orfeited Shares but shall, not-
withstanding, remain liable to pay to the Company all moneys which
at the date of the forfeiture were presently payable by him to the
Company in respect of the Shares, together with interest thereon at
such rate, not exceeding Ten per centum per annum, as the Board
shall appoint, down to the date of payment ; but the Board may, if
they shall think fit, remit the payment of such interest or any part
thereof.

34. When any Shares have been forfeited an entry shall forth-
with be made in the Register of Members of the Company recording
the forfeiture and the date thereof, and so soon as the Shares so
forfeited have been disposed of an entry shall also be-made of the
manner and date of the disposal thereof.

LIEN ON SHARES

35. The Company shall have a first and paramount lien
on all Shares (not fully paid up) and on the Dividends and Interest
declared or payable in respect thereof, for all moneys due to and
liabilities subsisting with the Company from or on the part of the
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Registered Holder or any of the Registered Flolders thereof, cither
alone or jointly with any other person, although the period for
the payment or discharge thereof may not have arrived, and whether
the same may have been incurred before or after notice of any right
subsisting in any person other than the Registered Holder, and may
enforce such lien by sale of all or any of the Shares on which the
same may attach. Provided that such sale shall not be made, except
in the case of a debt or liability, the amount of which shall have been
ascertained, until such period as aforesaid shall have arrived, and
until notice of the intention to sell shall have been served on such
Member, his executors or administrators, and default shall have been
made by him or them in the payment or discharge of such dehts or
liabilities for seven days alter such notice. The net proceeds of
any such sale shall be applied in or towards satisfaction of such
debts or liabilities, and the residue (il any) paid to such Member,
his executors, administrators or assigns.

36. In the cvent of the re-allotment or sale of a forfeited
Share, or the sale of any Share to enforce a lien of the Company,
a Certificate in writing under the Common Scal of the Company
that the Share has been duly forfeited, or sold in accordance with
the regulations of the Company, shall he sufficient evidence of
the facts therein stated as against all persons claiming the Share.
Tor giving effect (o any such sale the Board may appoint some
person to transfer the Shares sold to the purchaser thereof, and
such appointment shall be effective and the person so appointed
shall be deemed to he the transferor of such Share for all the purposes
of these Articles. A Certificate of proprietorship shall be delivered
to the purchaser or allottee, and he shall be registored in respect
thereof, and thereupon he shall be deemed the Holder of the Share
discharged from all Calls or other money, intcrest and expenses due
prior to such purchase or allotment, and he shall not be bound to
see to the application of the purchase money or consideration, nor
shall his title to the Share be afiected by any irregularity in the
forfeiture or sale, and the remedy of any person aggrieved by the
sale or allotment shall be in damages only and against the Company
exclusively.

SHARE WARRANTS

37. The Company may issue Share Warrants, and accord-
ingly the Board may in their discretion, in respect of any Share
whieh is fully paid up, issue under the Common Scal of the Company
a Share Warrant, duly stamped, stating tbat the Bearer of the
Warrant is entitled to the Shares therein specified, and may provide,
by Coupons or otherwise, for the payment of Dividends or other
moneys on the Shares included in the Warrant.

38, Before the issue of any Share Warrant the Bnard shall
draw up and enter in the Minute Book the regulations and conditions
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under and upon which such Share Warrant is issued, and in
particular the conditions upon which a Share Warrant or Coupons
worn out, defaced, or destroyed will be renewed or replaced by a
new Share Warrant, and upon which a Share Warrant will be
cancelled, and the name of the Bearer entered upon the Register
as a Member of the Company in respect of Shares included in the
Share Warrant to be cancelled, and such regulations shall be printed
upon the back of every Share Warrant.

89. The regulations relating to Share Warrants tc be drawn
up by the Board may prescribe and limit the manner in which a
Bearer of a Share Warrant shall be entitled to vote at Meetings
of the Company. But no regulations shall declare that any person
shall be qualified to be a Director of the Company by reason of
being the Bearer of any Share Warrant.

CONVERSION OF SHARES INTO STOCK
AND RECONVERSION INTO SHARES

40. The Company in General Meeting may from time to time
convert any paid up Shares into Stock, and may from time to time
reconvert such Stock into paid up Shares of any denomination.

41. When any Shares have been converted into Stock, the
several Holders of such Stock may thenceforth transfer their
respective interests therein, or any part of such interests, in the
same manner and subject fo the same regulations as and subject
to which any Shares in the Capital of the Company may be transferred,
or as near thereto as circumstances admit, but the Board may from
time to time, if they think fit, fix the minimum amount of Stock
transferable, and direct that fractions of that minimum shall not be
transferable, with power nevertheless at their discretion to waive
the observance of such rules in any particular case.

42. The Stock shall confer on the Holders thereof respectively
the same rights as would have been conferred by fully paid Shares
of equal amount of the class converted in the Capital of the Company,
but so that none of such rights, except the right to participate in the
profits and assets of the Company, shall be conferred by any such
amount of Stock as would not, if existing in Shares of the class
converted, have conferred such rights.

INCREASE AND REDUCTION OF CAPITAL

43. The Company may from time to time in General Meeting
increase the Capital of the Company by such sum, to he divided
into Shares of such nominal amounts as the resolution shall prescribe,

44. Subject to the provisions of Article 51 hereof, the new
Shares shall be issued upon such terms and conditions and with
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such rights, priorities, or privileges as the resolution sanctioning
the increase of Capital shall prescribe. Provided that no new
Shares ranking in priority or to pari passu with the Cumulative
Preference Stock in the capital of the Company at the date of the
adoption of these Articles shall be issued by the Company without
the sanction of an Extraordinary Resolution passed at a separate
General Meeting of the Holders of such Cumulative Preference
Stack in accordance with the provisions conftained in Article 51
hereof,

45. Preference Shares may De issued on the terms that they
are, or at the option of the Company are to be liable, to be redeemed,
and such redemption may, subject to the provisions of Section 58
of the Act, be effected on such terms and in such manner as the Board
may from time to time determine.

46. Subject to any direction to the contrary that may be
given by the resolution effecting the increase of Capital, all new
Shares shall before issue be offered to the Holders of Ordinary
Shares of the Company at the date of the offer in proportion, as nearly
as the circumstances admit, to the nominal amount of the existing
Ordinary Shares held by them respectively. Such ofler shall be
made by notice specifying the number of Shares offered, and limiting
a time within which the offer if not accepted will be deemed to be
declined : and after the expiration of such time, or on the receipt
of an intimation from the person to whom the offer is made, that
he declines to accept the Shares offered, the Board may dispose of
the same in such manner as they think most beneficial to the
Company. The Board may also dispose as they think fit of any new
Shares which (by reason of the ratio which the new Shares bear to
Shares held by persons entitled to an offer of new Shares) cannot in
the opinion of the Board be conveniently offered under this Article.

47. Any Capital raised by the creation of new Shares shall,
unless otherwise provided by the conditions of issue, be considerad
as part of the original Capital, and shall be subject to the same
provisions with reference to the payment of Calls and the forfeiture
of Shares on nonpayment of Calls, transfer and transmission of
Shares, lien, or otherwise, as if it had been part ol the original

Capital.

48. The Company may by Ordinary Resolution—

(a) Subdivide its existing Shares or any of them into
Shares of smaller amount: Provided that in the
subdivision of the existing Shares the proportion
between the amount paid and the amount (if any)
unpaid on each Share of reduced amount shall be
the same as it was in the case of the existing Share
from which the Share of reduced amount is derived ;
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(B) Consolidate and divide its Capital into Shares of
larger amount than its existing Shares ;

49. The Company may by Ordinary Resolution cancel any
Shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person.

50. The Company may by Special Resolution reduce its
Capital, any Capital Redemption Reserve Fund and any Share
Premium Account in any way permitted by law.

MODIFICATION OF RIGHTS

51. The rights attached to any class {unless otherwise provided
by the terms of issue of the Shares of that class) may be abrogated
or varied with the consent in writing of the Holders of three fourths
of the issued Shares of that class or with the sanction of an
Extraordinary Resolution passed at a separate General Meeting of
the Holders of the Shares of the class. To every such separate
‘General Meeting the provisions of these regulations relating to General
Meetings, shall, mutatis mutandss, apply, but so that at every such
separate General Meeting the quorum shall be persons holding or
representing by proxy at least one fourth of the issued Shares of the
class, and that any Holder of Shares of the class present in person
or by proxy may demand a poll.

BORROWING POWERS

52. The Board may borrow or raise any sum or sums of money
upon such terms as to interest or otherwise as they may deem fit,
and for the purpose of securing the same and interest, or for any
other purpose, create, issue, malke, and give respectively any per-
petual or redeemable Debentures or Debenture Stock, orany mortgage
or charge on the undertaking or the whole or any part of the property,
present or future, or uncalled Capital of the Company, and any
Debentures, Debenture Stock, and other securities may be made
assignable free from any equities between the Company and the
person to whom the same may be issued : Provided nevertheless that
no Mortgage or Charge (including Mortgages or Charges required by
Bankers or others to secure loans in the ordinary course of business)
shall be created, except with the sanction of an Ordinary Resolution
of the Company in General Meeting, if the creation of such Mortgage
or Charge will make the aggregate amount for the time being owing
by the Company (whether secured or not) and then outstanding
exceed the amount of the nominal Share Capital for the time being
of the Company. And Provided further that the Board shall procure
that, notwithstanding the provisions of the articles of association
of any company or companies which shall be subsidiary to the
Company within the meaning of the Act, the total of ‘le amounts
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borrowed (excluding inter-company borrowings) by such subsidiary
company or by all such subsidiary companies, as the case may be,
and outstanding at any one time shall not exceed the said amount
of the nominal Share Capital of the Company except with the sanction
of an Ordinary Resolution of the Company in General Meeting,

53. Any DBonds, Debentures, Debenture Stock, or other
securities issued or to be issued by the Company shall be under
the control of the Board, who may issue them upon such terms
and conditions and in such manner and for such consideration
as they shall consider to be {for the benefit of the Company. The
Company may, upon the issue of any Bonds, Debentures, Debenture
Stock, or other securities, confer on the creditors of the Company
holding the same, or on any trustees or other persons acting on their
behalf, such rights including the right of attending and voting at
General Meetings, or of appointing one or more of the Directors of
the Company, or otherwise as may be agreed.

54. The Register of Charges shall be open to inspection by
any creditor or Member ol the Company without payment, and
by any other person on payment of the sum of One Shilling for each
inspection.

55. A Register of the Holders of the Debentures of the
Company shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders of such
Debentures and of any Member of the Company, subject to such
restrictions as the Company in General Meeting may from time to
time impose. The Board may close the said Register for such
period or periods as they may think fit, not exceeding in the aggregate
thirty days in each year.

GENERAL MEETINGS

56. The Company shall in cach year hold a General Meeting
as its Annual General Meeting in addition to any other Meetings in
that year, and not more than fifteen months shall elapse between
the date of one Annual General Meeting and that of the next. The
Annual General Meeting shall be held at such time and place as the
Directors shall appoint. All General Meetings other than Annual
General Meetings shall be called “ Extraordinary General Meetings.”

57. The Board may whenever they think fit convene an
Extraordinary General Meeting, and shall, on the requisition of
Members in accordance with the Act, forthwith proceed to convene

an Extraordinary General Meeting.

58. If at any time there shall not be present in England and
capable of acting sufficient Directors to form a quorum, the Directors
in England capable of acting, or if therc shall be no such Directors
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then any two Members, iy convene an Extraordinary General
Meeting of the Company in he savi manner as nearly as possible
as that in which Meetings may be wonvened by the Board, and the
Company at such Extraordinary General Meeting shall have power
to elect Directors.

59. The notice convening an Ordinary General Meeting shall
state the general nature of any business intended to be transacted
thereat, other than declaring Dividends, electing Directors and
Auditors and voting their remuneration, and considering the
accounts and balance sheet and other documents required to be
annexed to the balance sheet and the reports of the Board and
the Auditors. The notice convening an IIxtraordinary General
Meeting shall state the general nature of the business intended to be
transacted thersat. In the case of an Extraordinary General Meeting
called in pursuance of a requisition unless such meeting shall have
been called by the Directors, no business other than that stated in
the requisition as the objects of the Meeting shall be transacted.

60. An Annual General Meeting and an Lixtraordinary General
Meeting for the passing of a Special Resolution shall be called by
twenty-one days’ notice in writing at the least, and an Extraordinary
General Meeting not for the passing of a Special Resolution shall be
called by fourteen days’ notice in writing at the least. The notice
shall be exclusive of the day on which it is served or deemed to be
served and also of the day for which it is given, and shall specily the
place, the day, and the hour of meeting, and in case of special business
the general nature of the business. The notice shall be given in
manner hereinafter mentioned or in such other manner (il any) as
may be prescribed by the Company in General Meeting to such
persons as are under these Articles entitled to receive such notices
from the Company. Every notice calling an Annual General
Meeting shall specify the Meeting as such.

61. In every notice calling a Meeting of the Company or of any
class of Members of {he Company there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote
is entitled to appoint a proxy to attend and vote instead of him, and
that a proxy need not also be » Mcember.

62. The accidental omission to give notice to any Member, or
the non-receipt by any Memhur ol snch notice, shall not invalidate
the proceedings at any Genetut Meoliug.

PROCEEDINGS AT GENFIAL MEETINGS

68. The business of an Annual General Meeting shall be to
receive and consider the accounts amd hulance sheets, the reports
of the Directors and Auditors, and any other documents required
by law to be attached or annexed 1o the balance sheets, to elect
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Directors in place of those retiring, to elect Auditors and fix their
remuneration, and to declare a dividend. All other business trans-
acted at an Annual General Meeting, and all business transacted at
an Extraordinary General Meeting, shall be deemed special.

64. No business shall be transacted at any General Meeting,
except the declaration of a Dividend or the adjournment of the
Meeting, unless a quorum of Members is present at the time when
the Meeting proceeds to business; and such quorum shall consist
of not less than two Members personally present. A corporation
being a Member shall be deemed to be personally present if
represented by its proxy.

65. If within half an hour {from the time appointed for the
Meeting a quorum be not present the Meeting, il convened upon the
requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to such day in the next week and to such
place as may be appointed by the Chairman ; and if at such adjourned
Meeting a quorum be not present within fifteen minutes from the
time appointed for holding the Meeting, those Members who are
present shall he deemed to be a quorum, and may transact all
business which a full quorum might have transacted.

66. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company.
If there be no such Chairman, or if at any Meeting he be not present
within fifteen minutes after the time appointed for holding the
Meeting, or is unwilling to act as Chairman, the Vice-Chairman of the
Board shall so preside as Chairman, but, him failing, the Members
present’shall choose one of the Directors present to be Chairman ;
or if no Director be present and willing to take the chair the
Members present shall choose one of their number to be Chairman.

67, The Chairman may, with the consent of any Meeting
at which a quorum 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 other than the business left unfinished at the Meeting from
which the adjournment took place. When a Meeting is adjourned
for twenty-one days or more, notice of the adjourned 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.

68. At any General Meeting every question shall be decided
in the first instance by a show of hands; and unless (on or before
the declaration of the result of the show of hands) a poll be demanded
by any onc Member entitled to vote, or directed by the Chairman,
a declaration by the Chairman that a resolution has been carried,
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or not carried, or carried or not carried by a particular majority,
and an entry to that effect in the Minute Book of the Company,
shall be conclusive evidence of the facts, without proof of the number
or proportion of the votes recorded in favour of or against such
resolution. The demand for a poll may be withdrawn.

69. 1f a poll be demanded or directed in the manner above
mentioned it shall (subject to the provisions of the next succeeding
Article hereof) be taken at such time (but not more than thirty days
after such demand or direction) and place, and in such manner as
the Chairman may appoint, and the result of such poll shall be
deemed to be the resolution of the Meeting at which the poll was so
demanded. In the case o an equality of votes at any General
Meeting, whether upon a show of hands of on a poll, the Chairman
shall be entitled to a second or casting vote. No objection to the
admission or rejection of any vote shall be taken except at the Meeting
or adjourned Meeting at which the vote in dispute is given or tendered.
In case of any dispute as to the admission or rejection of any vote
the Chairman shall determine the same, and such determination
made in good faith shall be final and conclusive.

70. A poll demanded upon the election of a Chairman or
upon a question of adjournment shall be taken forthwith. Any
business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

VOTES OF MEMBERS

71. The Holders of the Prefererice Stock in the Capital of the
Company at the date of the adoption of these Articles shall have no
right to receive notice of or to attend or vote at any General Meeting
of the Company unless at the time of convening the Meeting the
Dividend on such Stock shall be three months in arrear or unless the
business of the Meeting includes the consideration of any resolution
directly affecting the interests of the Holders of such Stock and not
similarly affecting the interests of the Holders of the Stock or Shares
of other classes or any resolution for the amalgamation or winding
up of the Company in which cases the Preference Stock shall confer
the right to receive notice of the Meeting and to attend and vote
upon such resolution. For this purpose the Dividends on the said
Stock are to be deemed to be payable on the 31st March and the
30th September in each year. Subject as aforesaid every Member
shall on a show of hands have one vote and upon a poll every Member
present in person or by proxy shall have one vote in respect of every
£1 of Preference Stock held by him and one vote in respect of every
10/- of Ordinary Stock held by him.

72. Any corporation holding Shares conferring the right to
vote may, by resolution ol its Directors or other governing body,
authorise any of its officials or any other person to act as its
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representative at any General Meeting of the Company, and at any
Meeting of Holders of any class of Shares of the Company, and such
representative shall be entitled to attend Meetings, speak, demand a
poll, act as proxy, and in all other respects to exercise the same rights
and powers on behalf of such corporation as that corporation could
exercise if it were an individual Shareholder of the Company.

73. If any Member be of unsound mind he may vote whether
on a show of hands or on a poll by his committee, curator bonis, or
other legal curator, and such persons may give their votes by proxy
on a poll.

74, If two or more persons be jointly entitled to a Share, any
one of such persons may vote at any Meeting, either personally
or by proxy, in respect thereof as if he were solely entitled thereto,
and if more than one of such'joint Holders be present at any Meeting,
either personally or by proxy, that one of such persons so present
whose name stands first in the Register of Members in respect of
such Share shall alone be entitled to vote in respect thereof.

75. No Member shall be entitled to be present or to vote at any
General Meeting () unless all Calls or other sums presently payable
by him in respect of the Shares held by him in the Company have
been paid, or (0) in respect of any Shares that he has acquired by
{ransfer unless he has been possessed of the Shares in respect of which
e claims to vote for at least two months previous to the time of

holding the Meeting at which he proposes to vote.

76. On a poll votes may be given either personally or by proxy.
A proxy need not be a member of the Company. ‘

@7 The instrument appeinting a proxy shall be in writing
under the hand of the appointor, or of his attormey duly authorised
in writing, or if such appointor be a corporation either under its
common seal or under the hand of an officer or attorney so authorised.
A Member may appoint two or more persons as proxies in the
alternative, but if he do so only one of such proxies may attend as
such and vote instead of such Meniber on any one occasion.

78. 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 twelve hours before the time
for holding the Meeting or adjourned Meeting at which the person
named in such instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid.

wg. The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.
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80. A vote given in accordance with the terms of an instru-
ment appointing a proxy shall be valid notwithstanding the previous
death or insanity of the principal or revocation of the proxy, or
transfer of the Shares in respect of which it is given, uniess previous
intimation in writing of the death, insanity, revocation, or transfer
shall have been received at the Office.

81. An instrument appointing a proxy shall be in the following
form, or a form as near thereto as circumstances admit ;—

Morris Motors, LiMITED
I , of , in the
County of , being a Member of
Morris Morors, Limrrep, hereby appoint
of, )
as my proxy to vote for me and on my behalf at
the Annual [or Extraordinary, as #he case may be)
General Meeting of the Company to be held on the
day of » 19, and at any

adjournment thereof,

As witness my hand this day of , 19

82. Where it is desired to afford Members an opportunity of
voting for or against a resolution the instrument appointing a proxy

shall be in the following form, or a form as near thereto as circum-
stances admit :—

Morris MoTors, LiMmeD
I , of , in the
County of , being a Member of
the above-named Company, hereby appoint

, of , or
failing him , of

H

as my proxy to vote for me on my behalf at the Annual
[or Extraordinary, as the case may be] General Meeting

of the Company to be held on the day of

» 19, and at any adjournment thereof.
As witness my hand this aay of , 19
“in_favour of ,
T against the resolution. Unless
otherwise instructed, the proxy will vote as he thinks fit,
* Strike out whichever is not desired.

This Form is to be used
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83. No instrument appointing a proxy shall be valid after

the expiration of twelve months from its date except at an adjourned
%ﬁeeting or on a poll demanded at a Mceting or an adjourned Meeting
in cases where the Meeting was originally held within twelve months
after the date of such instrument.

DIRECTORS

84. The number of Directors shall not be less than four nor
more than twenty.

85. The Directors of the Company at the date of the adoption
of these Articies are : The Right Honourable William Richard, The
Viscount Nuffield of Nuffield (hereinalter referred to as "“The
Viscount Nuffield ), Reginald Trederick Fanks, George Edward
Dono, Donald Harrison, Willred Hobbs, Alfred Edward Keen,
Harry Charles Richard Mullens, Albert Victor Oak and Sidney Vear
Smith. The provisions ol Section 185 of the Act shall not render
The Viscount Nuffield liable to retire from office as a director of the
Company.

86. The qualification of every Director shall be the holding
of Shares of the Company of the mominal vaive of not less than
Five Hundred Pounds. A Director may act before acquiring
his qualification, but if not already qualified shall acquire his
qualification within two months afier being appointed a Director.

g7. The remuneration of the Directors shall be such sum or
sums as may from time to time be determined by the Company in
General Meeting. Any resolution of the Board reducing or post-
poning the time for payment of the Directors’ remuneration shall
bind all the Directors. The Directors shall also be paid such travel-
ling, hotel and other expenses as may properly be incurred by them
i1 the execution of their duties, including any such expenses incurred
in connection with their attendance at Meetings of Directors and at
General Meetings.

83. The Directors may award special remuneration out of the
funds of the Company to any Director going or residing abroad in
the interests of the Company, or undertaking any work additional
to that usually required of Directors of a company similar fo this.

g9. The Company shall in accordance with the provisions of
Section 195 of the Act duly keep at the Office such register, showing,
as respects each Director, the number, description and amount of
any Shares in or Debentures of the Company and of other bodies
corporate in which he is interested, as is required by such Section.
Such register shall be open to inspection between the hours of
10 a.m. and 12 noon during the periods prescribed by the Section
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and shall also be produced at the commencement of each Annual
General Meeting and shall remain open and accessible during 'the
continuance of the Meeting to any person attending the Meeting.

POWERS OF DIRECTORS

90. The business of the Company shall be managed by the
Board of Directors, who may exercise all such powers of the
Company as are not by the Act or by these Articles required to
be exercised by the Company in General Meeting, subject, neverthe-
less, to any regulations of these Articles, to the provisions of the
£ct, and to such regulations, not being inconsistent with the aforesaid
iegulations or provisions, as may be prescribed by the Company in
General Meeting ; but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Board which
would have been valid if such regulation had not been made.

91. Without prejudice to the generality of Article 90 hereof,
the Board may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who
are or have at any time been Directors of or employed by the
Company and to the wives, widows, children and other relatives and
dependents of any such persons, and to set up, establish, support
and maintain pension, superannuction or other funds or schemes
(whether contributory or mon-contributory) for the benefit of such
persons as are hereinbefore referred to or any of them or any class
of them, Any Director shall be entitled to receive and retain for
his own benefit any such pension, annuity, gratuity, allowance or
other benefit, and may vote as a Director in respect of the exercise
of any of the powers by this Article conferred upon the Board not-
withstanding that he is or may be or become interested therein,

92. The Board may {rom time to time and at any time by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the Board, to be the
attorney or attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Board under these regulations) and for such
period and subject to such conditions as they may think fit, and any
such powers of attorney may contain such provisions for the protec-
tion and convenience of persons dealing with any such attorney as
the Directors may think fit and may also authorise any such attorney
to delegate all or any of the powers, authorities and discretions vested
in him.

98. If any Director or other person shall become personally
liable for the payment of any sum primarily due from the Company,
the Board may execute or cause to be executed any mortgage, charge,

-
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or security over or affecting the whole or any part of the assets of
the Company by way of indemnity to secure the Director or person

50 becoming liable as aforesaid from any loss in respect of such
liability.

94. A Director may hold any office or place of profit under the
Company in conjunction with the office of Director for such period,
and on such terms as to retnuneration and otherwise, as the Board
may (subject to Article 114 hereof) determine.

95. A Director may enter into or be interested in contracts or
arrangements with the Company (whether with regard to any such
office nr place of profit or as vendor, purchaser or otherwise howsoever)
and oy diave or be interested in dealings of any nature whatsoever
with the Company and shall not be disqualified from office thereby.
No such contract, arrangement, or dealing shall be liable tobe avoided,
nor shall any Director so contracting, dealing or being so interested
be liable to account to the Company for any profit arising out of
any such contract, arrangement, or dealing to which he is a party or
in which he, is interested Dy reason of his being a Director of the
Company.

96. (1) A Director who is in any way, whether directly or
indirectly, interested in any contract or proposed contract shall
declare the nature of his interest at a Mecting of the Board in
accordance with the provisions of this Article.

(2) In the case of a proposed contract such declaration shall
be made at the Meeting of the Board 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 interested in the proposed
contract, at the next Meeting of the Board held after he became so
interested. Where the Director becomes interested in a contract
after it is made, such declaration shall be made at the first Meeting
of the Board held alter the Director becomes so interested.

(3) Except in respect of —
() the exercise of any of the powers conferred by Article
91 or Ariicle 99 hereof ; and

(B) any agreement or arrangement to give any indemnity.
or security to any Director who has undertaken or is
about to undertake any liability on behalf of the
Company or to any other person or company for any
liability or obligation of the Company for which any
Director shall be personally responsible, whether by
way of guarantee or otherwise ; and

(c) any contract or resolution to allot Shares or Debentures
to a Director; and
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(D) any contract or arrangement in regard to the under-
writing of Shares or Debentures by a Director ; and

(E) any contract or arrangement with any other company
in which this Company is in any way interested or in
which any Director is interested as Director, officer,
servant, creditor or member ;

no Director shall vote as a Director in regard to any contract,
arrangement or dealing in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall not be counted,
nor shall he be reckoned in estimating a quorum when any such
contract, arrangement, or dealing is under consideration.

(4) A general notice given to the Board by a Director (if it is

given at a Meeting of the Board, or such Director takes reasonable
steps to secure that it is brought up and read at the next Meeting of
the Board after it is given) to the effect that he is a member of a
specified company or firm and is to be regarded as interested, in any
contract which may, after the date of the notice, be made with that
company or firm, shall for the purpose of this Article be deemed to
be a sufficient declaration of interest in relation to any contract so
made.

97. A Director may be or continue or may become a Director

.or other officer of, or otherwise interested in, any other company in

which the Company is in any way interested and shall not {in the
absence of agreement to the contrary) be liable to account to the
Company for any emoluments or other benefits received or receivable
by him as Director, or officer of, or from his inferest in, such other
company.

DISQUALIFICATION OF DIRECTORS

98. The office of a Director shall be vacated—

(A) If he become bankrupt or insolvent or compound
with his creditors ;

(B) 1If he become of unsound mind or be found a lunatic ;

(¢} 1If he cease to hold the necessary Share qualification
or do not obtain the same within two months from
the date of his appointment: a person vacating
office under this* patagraph shall he incapable of
being re-appointed a Director until he has obtained
his qualification ;

(D) If he absent himself from the Meetings of Directors
for a period of six months without special leave of
absence from the other Directors ;

() If he give to the Board notice in writing that he
resigns his office ;

o daes e o
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(F) If he shall, pursuant to any order made under Section
188 of the Act, be prohibited from acting as a Director
of the Company,
But any act done in good faith by a Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act,

written notice has been served upon the Board or an entry has -

been made in the Directors’ Minute Book stating that such Director
has ceased to be a Director of the Company.

99. Without prejudice to the scope of the gencral powers
hereinbefore conferred on the Board, they may, in the event of
all or any part of the property of the Company being invested in
or consisting of shares, stock, or other interests in any corporation,
whether foreign or otherwise, exercise all or any of the rights, powers,
and discretions which may for the time being be vested in the
Company, or any person in trust for it, as a shareholder or stock-
holder of or as being otherwise interested in such corporation, includ-
ing the exercise of any voting power attached thereto on a resolution
fixing the remuneration of any directors of such corporation, who may
alse be Directors of this Company, in such manner in all respects as
the Board may think fit, and they may act as directors ol any such
corporation or of any company promoted by this Company, and
retain for their own benefit any remuneration received by them in
such last-mentioned capacity.

100. The continuing Directors or Director, il only one, may
act notwithstanding any vacancies in the Board, but if and so
long as the number of Directors is reduced below the prescribed
minimum of Directors, the continuing Directors or Director may
act for the purpose of increasing the number ol Directors to that
number, or of summoning a General Meeting of the Company for
the purpose of making such appointment, but for no other purpose.

ROTATION OF DIRECTORS

101. At the Annual General Meeting in every year, all the
Directors for the time being {other than the Chairman of the Company
and Managing Directors) shall retire from office. A retiring Director
shall be eligible for re-election. A retiring Director shall retain
office until the dissolution of the Mecting at which his successor is

elected.

102. The Company at the Annual General Meeting at which
the Directors retire in manner aforesaid shall (subject to any resolu-
tion reducing the number of Directors) fill up the vacated offices, and
may (subject as aforesaid) fill up any other offices which may then
be vacant, by electing the necessary numper of persons, The
Company may also at any Extraordinary General Meeting, on notice
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duly given, fill up any vacancies in the office of Director, or appoint
additional Directors, provided that the maximum hereinbefore
mentioned be not exceeded.

108. If at any Geneial Meeting at which an election of Directors
ought to take place, the place of any retiring Director be not filled
up, such retiring Director shall (unless a resolution for his re-election
shall have been put to the Meeting and lost) continue in office until
the Annual General Meeting in the next year, and so on from time to
time until his place has been filled up, unless at any such Meeting
it shall be determined to reduce the number of Directors in office.

104. The Company may from time to time in General Meeting
increase or reduce the number of Directors.

105. The Board shall have power at any time and from time
to time to appoint any other qualified person to be a Director of
the Company either to fill a casual vacancy or as an addition to the
Board, but so that the total number of Directors shall not at any
time exceed the maximum number hereinbefore fixed. Subject to
the provisions of Sections 184 and 185 of the Act, any Director so
appointed shall hold office only until the next following Ordinary
General Meeting, when he shall retire, but shall be eligible for re-
election.

106. The Company may by Ordinary Resolution of which
special notice has been given in accordance with Section 142 of the
Act, remove any Director before the expiration of his period of office
(notwithstanding anything in these Articles or in any agreement
between the Company and such Director), and may by an Ordinary
Resolution appoint another person in his stead. The person so
appointed shall hold office during such time only as the Director in
whose place he is appointed would have held the same if he had
not been removed.

107. Seven days’ previous notice in writing shall be given
to the Company of the intention of any Member to propose any
person (other than a retiring Director or Director proposed or
‘appointed by the Board) for election to the office of Director:
Provided always that, if the Members present at a General Meeting
unanimously consent, the Chairman of such Meeting may waive
the said +otice, and may submit to the Meeting the name of any
person duly qualified.

ALTERNATE DIRECTORS.

1¢8. The Board may at the request of the Chairman of the
Company appeint any person approved by the Chairman to be an
alternate Director to represent him, and such appointment shail
have effect, and such appointee while he holds office as an alternate
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Director shall be entitled to notice of Meetings of Dircctors and in
the Z}bsence of the Chairman of the Company to attend and vote and
Presuf%e as Chairman thereat accordingly nd to exercise a casting
Vote. in case of an equality of votes, but he shall not require any
qual.lﬁcation, and he shall, ¢pso faclo, vacate office if and when the
Cl}an‘man of the Company vacates office as Director, or the alternate
Director is removed from office at the request of the Chairman of the
Company ; and any appointment or removal undler this Article shall
be effected by the Board upon the request in writing to the Company
under the hand of the Chairman of the Company.

109. Rwvery person acting as an alternate Director shall be
‘an officer of the Company and he shall not be deemed to be the agent
of the Chairman of the Company. The remuneration of any alternate
Director shall be payable out of the remuneration payable to the
Chairman of the Company, and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the alternate
Director and the Chairman of the Company.

CHAIRMAN OFF THE COMPANY AND
MANAGING DIRECTORS

110. The Board may from time to time appoint one of their
body to be the Chairman of the Company and (subject to Article
114) one to be Vice-Chairman and one or more of their body to be a
Managing Director or Managing Directors, and any such appointment
may be on such terms as to remuneration (either by way of salary
or comrmission or by conferring a right to participation in the profits
of the Company, or by a combination of two or more of those modes)
and with such powers and authorities and for such period as they
may deem fit, and the Board may revoke such appointment.

111. The Board may enter into any agreement with any
person who is about to become the Chairman of the Company
or (subject to Article 114) a Managing Director with regard to the
peried and terms of his tenure ot such office, but so that the remedy
of any such person for any breach of such agreement shall be in
damages only, and he shall have no right or claim to continue in
such office contrary to the will of the Board or of the Company in

General Meeting.

112. Neither the Chairman of the Company nor a Managing
Director shall, while he continues to hold that office be liable to
retire, but he shall be subject to the same provisions as regards
removal and disqualiﬁcation as the other Directors, and if he cease
to hold the office of Director from any cause he shall, #pso facto,
cease to be the Chairman ol the Company or a Managing Director.
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113. The Board may from time to time entrust tf) and 'confer
upon the Chairman of the Company or the Managing ]?u'ector
or Managing Directors all or any of the powers of the Directors
(excepting the power to make Calls, forfeit Shares, borrow money,
or issue Debentures) that they may think fit. But the exercise of
all powers by the Chairman of the Company or the Managing ]?lrector
or Managing Directors shall (subject to the provisions of Article 114
hereof) be subject to such regulations and restrictions as the Board
may from time to time make or impose, and the said powers may
at any time be withdrawn, revoked, or varied.

114. THE ViscouNT NUFFIELD is the Chairman of the Company
at the date of the adoption of these Articles, and he shall hold such
office with such powers and authorities and (notwithstanding Section
185 of the Act) for such period and on such terms as to remuneration
(either by way ol salary or remuneration or participation in prolfits,
or by a combination of two or more of those modes} as the Board
may deem fit. THE VIscOUNT NUFFIELD shall, so long as he is
Chairman of the Company have exclusive power from time to time
to appoint any one or more ol the Directors of the Company as
Vice-Chairman, Managing Director, Deputy Managing Director,
General Manager, Sales Manager, General Works Manager, Depart-
mental Manager, or to any other administrative or executive office
under the Company for such period and upon such terms as he may
think fit, with exclusive power to fix his or their dulies, powers, and
remuneration in respect of such office, which may be either by way
of salary or commission or by conferring the right to participate in
the profits of the Company, or by a combination of two or more of
those modes or otherwise, and to enter into any agreement with such.
Director, or Directors with regard to the period for which, and the
terms and conditions upon which he or they shall hold such office,
and (subject to the terms ol any such agreement) to remove such
Director or Directors from such office and appoint another or others
in his or their place. No Director for the time being holding any
such office as aforesaid shall be entitled to be informed of the amount
of remuneration payable to any other Director for the time being -
holding any such office as aforesaid in respect thereof.

115. The Vice-Chairman and Managing Director of the Com-

pany at the date of the adoption of these Articles is Reginald
Frederick Hanks.

LOCAL MANAGERS

116. The Board may provide for the local management of
the Company’s affairs in any part of the United Kingdom ot in any
part of His Majesty's Dominions, or abroad, in such manner as they
shall think fit, either by establishing Local Boards or Local Managing
or Consulting Committees, or Local Agencies, or appointing managers
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or attorneys, or by committing such management to any other com-
pany, firm, or person residing or carrying on business in th locality
where the Company’s affairs are to be carried on ; and any Local
Boards, Local Agencies, managers, attorneys, company, firm, or
person to whom such management shall be entrusted are hereinafter
referred to as “ the Local Managers.”

117, The Board may appoint any one or more of their number
or any other person or persons to be Members ol Local Boards,
Local Managing or Consulting Committees, or Local Agencies in
the United Kingdom or abroad, and may [rom time to time delegate
to the Local Managers any of the powers, authorities, and discretions
vesled in the Board, and required to be exercised in the before-
mentioned locality, and may give to them powers of subdelegation,
and may for the purposes aforesaid exccute and deliver such powers
of attorney as they shall think ft. In particular, but without
limiting the generality of the words aforesaid, the Local Managers
may be appointed the agents of the Company for the purposes of
Section 35 of the Act, to affix the official Seal of the Company to
deeds, contracts, or other instruments as in the said Act specified,
and to keep a Branch or Dominion Register of Members as provided
by Sections 119 and 120 of the said Act, and to receive and register,
or decline to register, transfers of Shares contained in such Branch
or Dominion Register, and otherwise {o conduct the affairs of the

Company in the said locality.

118. The Board may make regulations declaring the manner
in which the Local Managers arc to exercise the powers, duties,
authorities, and discretions vested in them, and where the Local
Managers consist of two or more persons may empower any one or
more of them to act without the concurrence of the other or others
of “hem, and may direct the manncr in which and times when
Meetings of the Local Managers are to be held, and fix the quorum
for such Meetings, and declare how any vacancy or vacanices in
their body is or are to be filled up. The Local Managers shall be
bound to conform to all directions or orders given to them by the
Board, and shall be bound to keep proper minutes or records of all
their transactions in connection with the affairs of the Company,
and to transmit copies of such minutes or records to the Directors

not less frequently than once in every calendar month.

119. The Board may fix and pay the remuneration of the
Local Managérs in quch manner as they ghall think fit, and may
remove any Local Manager Ot Local Managers, and appoint another

or others in his or their place or places.
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PROCEEDINGS OF DIRECTORS

120, The Board may meet together for the dispatch of business,
adjourn, and otherwise regulate their Meetings as they think fit,
and determine the quorum necessary for the transaction of business.
Until otherwise determined two Directors shall constitute a quoruin.
(Questions arising at any Meeting shall be decided by 2 majority
of votes. In case of an equality of votes the Chairman shall have a
second or casting vote. A Director may, and the Sccretary on the
requisition of a Director shall, at any time summon & Meeting of the
Dircctors. Notice of every Meeting of the Board shall be given to
every Director who is in the United Kingdom, It shall not be
necessary to give notice of a Meeting of the Board to any Director
who is out of the United Kingdom.

121. The Chairman of the Company or his alternate shall be
the Chairman of the Directors’ Meetings. If at anv Meeting the
Chairman or his alternate be not present within fiftren minutes
after the time appointed for holding the same the Vice-Chairman
shall be the Chairman, but him failing, the Directors present shall
choose some one of their number to be Chairman of such Meeting.

122. A memorandum in writing, signed by all the Directors
who shall be entitled to notice ol a Meeting of the Board, shall be
55 valid and effectual for all purposes as a resolution passed at a
Meeling of the Board duly convened, held and constituted. Any
such memorandum may consist of several documents in like form
each signed by one or more of such Directors.

123. The Board mey delegate any of thcir powers to Com-
mittees, consisting of such one or more ol their body as they think
fit. Any Commitiee so formed shall in the exercise of the powers
5o delegated conform to any regulations that may be imposed on
such Commitiee by the Board.

124. The Meetings and proceedings of any such Committec
consisting of two or more Members shall he governed by the pro-
visions herein contained for regulating the Meetings and proceedings
of the Board so far as the sume are applicable thereto and are not

superseded by any regulations made by the Board under the last
preceding Article.

125. All acts done by any Meeting of the Board or of a Com-
mittee of the Board, or by any person acting as Director, shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors or Director
or Committee or persons acting us aforesaid, or that they or any of
them were disqualified, be as valid as il every such person had been
duly appointed and was qualificd and hed continued to he o Durector,
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SECRETARY

126. The Directors shall from time to time in compliance with
S.ectlon 177 of the Act appoint a Secretary, and shall fix his remunera-
tion and terms and conditions of employment. The Secretary of

the Company at the date of the adoption of these Articles is the said
Wilfred Hobbs.

127, No person shall be Secretary who is either 1=

(4) the sole Director of the Company, or

(B) a corporation the sole Director of which is the sole
Director of the Company

{(c) the sole Director of a corporation which is the sole
Director of the Company.

128. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

MINUTES

129. The Board shall cause Minutes to be made in books
provided for the purpose.:—

(a) Of all appointments of officers made by the Board .

(8) Of the names of the Directors present at each Meeting
of the Board and of any Committee of the Board ;

(c) Of all resolutions and proceedings at all Meetings of
the Company and of the Board and of Committees

of the Board.

Any such Minutes, if signed by any person purporting to be the
Chairman of the Meeting to which they relate or at which they are
read, shall be received as prima facie evidence of the facts therein

stated.

THE SEAL

130. The Board shall provide for the safe custody of the
Common Seal and it shall not be affixed to any instrument except
by the express authority of a resolutifm of the Board or of a Com-
mittee of the Board to which authority to affix the Seal has been
expressly delegated. The affixing of the Seal of tl.le Company to
any document shail be attested by at least one Director and the

Secretary, or such other person as the Board may appoint for the

purpose.
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181. The Company may exercise the powers conferred by
Sections 85 and 179 of the Act, and may cause to be prepared official
Seals for and to be used in places cituate out of the United Kingdom,
and may empower the Local Managers orany agent or agents specially
appointed for the purpose to affix and use such official Seals in any
manner allowed by law.

DIVIDENDS

182. The Company in General Meeting may declare a. Dividend
to be paid to the Members according to their rights and interests in
the profits, but no larger Dividend shall be declared than is
recommended by the Board.

188. Subject to any priorities that may be given upon the
issue of any new Shares or may for the time being be subsisting
and subject to the provisions of Articles 143 and 144 the profits
of the Company available [or distribution shall be applied first in
payment of a Cumulative Dividend at the rate of Seven and One
Half per centum per annum upon the amounts paid on the Cumulative
Preference Stock in the Capital of the Company at the date of the
adoption of these Articles, and, subject thereto, shall be distributed
as Dividend among the Holders of the Ordinary Stock in the Capital
of the Company at the said date in accordance with the amounts for
the time being paid on the Ordinary Stock held by them respectively.
If any Share is issued upon terms providing that it shall rank fus
Dividend as from a particular date {(whether or not such date shall
be prior to the issue of the Share) such Share shall rank for Dividend
accordingly.

184. No Dividend shall be paid otherwise than out of the
profits of the Company.

135. The Board may from time to time pay to the Members
or any class of Members, such interim Dividends as appears to the
Board to be justified by the profits of the Company.

186. The Board may deduct from the Dividends payable
to any Member all such sums of money as may be due from him
to the Company on account of Calls or otherwise.

187. Notice of any Dividend that may have been declared
shall be given to each Member entitled thereto in the mamer in which
notices are given to the Members.

188. Until otherwise directed, any Dividend, Bonus or interest
payable in cash to the Holders of registered Shares shall be paid by
cheque or warrant sent through the post directed to the Holder at
his registered address, or in the case of joint Holders, directed to the
Holder whose name stands first in the Register in respect of the Shares.
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Every such cheque or warrant shall be made payable to the Order of
the Registered Holder, and in the case of joint Holders, to the Order
of the Holder whose name stands first on the Register in respect of
such Shares, unless such joint Holders otherwise direct, and shall be
sent'at his or their risk. Payment of the cheque or warrant pur-
porting to be duly endorsed shall be a good discharge to the Company.

189. No Dividend shall bear interest as against the Company.

140, Al Dividends unclaimed for vne year after having been
declared may be invested or otherwise made use of by the Board for
the benefit of the Company until claimed.

141. All Dividends and interest shall belong and be paid
(subject to the Company’s lien) to those Members who shall be on
the Register at the date at which such Dividend shall be declared,
or at the datc on which such interest shall be payable respectively,
notwithstanding any subsequent transfer or transmission of Shares.

142. A General Meeting declaring a Dividend may direct
payment of such Dividend wholly or in part Dy the distribution
of specific assets, and in particular of paid up Shares, Debentures,
or Debenture Stock of any other company to which this Company
is entitled, or in any one or more of such ways, and the Board shall
give effect to such resolation, provided that no such distribution
shall be made unless recommended by the Board. Where any
difficulty arises in regard to the distribution the Board may settle
the same as they think expedient, and in particular may fix the value
for distribuiion of such specific assels or any part thereof, and may
determine that cash payments may he made to any Member upon
#he footing of the value so fined or that fractions of less than One
Pound may be disregarded, in order to adjust the rights of Members,
and may vest any such cash or specific assets in trustees upon such
trusts for the persons entitled to the Dividend as may seem expedient
to the Board, and generally mnay malke such arrangements for the
allotment, acceptance, and sale of such Shares, Debentures, or
Debenture Stock, or any part thereof, and otherwise as they may

think fit
RESERVE I'UND

143. The Board may Letore recommending any Dividends,
whether preferential or otherwise, set aside out of the proﬁfs of
the Company such sum as they thinlk proper as 2 Rlesewe Fund,
and they may also carry to jeserve any premuns re(‘:ewed ‘upcn the
issue of Shares, Debentnres, or Debenture Stock of the (_,omPany,
and any profits realised upon the gale m'rshown by a revaluatl.on. of
assets. The Keserve Fund may be coployed to mect deprecm.ﬁ'on
or contingeneies, o1 for special Dividends or Ponuses, or for equalising

Dividends, or for repairing, improving, or maintaining any of the
H
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property of the Company, or for such other purposes as the Board
may think conducive to the objects of the Company or any of them,
and the same may be applied accordingly from time to time in such
manner as the Directors shall determine, The Board may divide
the Reserve Fund into such special {unds as they may think fit and
may consolidate into one fund any special funds or any parts of any
special funds into which the Reserve Fund may have been divided
as they think fit, with full power to employ the whole or any part of
the assets constituting the Reserve IFFund in the business of the
Company, without being under any obligation to keep tlie same
separate from the other asscts of the Company. The Board may
also, without placing the same to reserve, carry forward any profits
which they may think it not prudent to divide. The Reserve Fund
or any profits carried forward or any part thereof, may be capitalised
in any manner provided by Article 144 hereof.

CAPITALISATION

144, A General Meeting may at any time and from time to
tinie when no Dividend on any Prelerence Shares is in arrear direct
the capitalisation of the whole or any part of the profits for the
time being of the Company, or any accumulations of profits carried
to reserve, or any sum carried to reserve as the result of a sale or
revaluation of the assets of the Company or any part thereof, or
any sum received by way of premium on the issue of any Shares,
Debentures, or Debenture Stock of the Company, or (subject to
the provisions of Section 58 of the Act} the whole or part of the
(apital Redemption Reserve FFund (if any) by the appropriation of
the same to the Holders of the Ordinary Shares of the Company
in proportion to the amounts paid or credited as paid thereon (other-
wise than in advance of Calls} on the footing that the same be not
paid in cash but be applied in payment in full at par of Shares,
Debentures, Debenture Stock or other obligations of the Company
to be distributed credited as fully paid amongst the Folders of the
Ordinary Shares of the Company in the proportion aloresaid and the
Board shall give effect to such resolution and shall apply such
portion of the profits or Reserve Fund as woresaid as may be required
for the purpose of making payment in full at par for the Shares,
Debentures, Debenture Stock, or other obligations of the Company
so distributed, provided that no such distribution shall be made
unless recommended by the Board. Where any difficulty arises
with regard to the distribution, the Board may settle the smne as
they think expedient, and in particular may issue Fractional
Certificates, and generally may make such arrangements for the
allotment, acceptance, and sale of such Shares, Debentures,
Debenture Stock or other obligations of the Company or Iractional
Certificates, and otherwise as they think fit. The Board may
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appoint any person to sign a contract on behall of the Holders
of th.e Ordinary Shares participating in such distribution and such
appointment shall be effective, and the contract may provide for
the acceptance by such Holders of the Shares, Debentures, Deébenture
Stock or other obligations to be allotted to them respectively in
satisfaction of their claims in respect of the sum so capitalised,
z-md where required such contract shall be delivered for registration
in accordance with the provisions of the Act. For the purposes of
this Article the fixed Preferential Dividend on the Preference Shares
shall be deemed to be in arrear if not paid on the fixed dates for
payment thereof mentioned in the conditions of issue. This Article
is subject to any special conditions which may be attached to any
Shares hereafter issued, or upon which any Shares may for the time
being be held.

- ACCOUNTS
145. The Board shall cause true accounts to be kept with
respect to—

(a) All sums of money received and expended by the
Company and the matters in respect of which such
receipts and expenditure take place ;

(B) All sales and purchases of goods by the Comupany ;

(c) The assets and liabilities of the Company.

146. The books of account shall be kept at the Registered
Office of the Company or (subject to the provisions of Section 147 (3)
of the Act) at such other place or places as the Board may determine,
and shall always be open to the inspection of the Directors, The
Board may from time to time by resolution determine whether and
to what extent and at what times and places and on what condlitions
+he books and accounts of the Company, or any of them shall be
open to the inspection of the Members (not being Directors), and the
Members shall have only such rights of inspection as are given to
them Dby ‘the Act or by such resolution as aforesaid.

The Directors shall [rom time to time in accordance with
57 of the Act cause to be prepared and to be
General Meeting such profit and loss
accounts (il any) and reports as are

14%.
Sections 148, 150 and 1
laid before the Company in
accounts, balance sheets, group
referred to in those Sections.

148. A copy of every Balance Sheet, including every document
required by law to be annexed thereto, which is to be laid belore the
Company in General Meeting, together with a cupy of the Auditory
report shall, not less than twenty-one clear days before the date
of the Meeting, be sent to every Member (whether he is or is not
entitled to receive notices of General Meetings of the Company),
every holder of Debentures ol the Company {(whether he is or is not
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so entitled), and all other persons so entitled. Three copies of each
of the Balance Sheet and documents as aforesaid shall at the same
time be forwarded to the Secretary of the Share and Loan Depart-
ment, Stock Exchange, London. This Article shall not require a
copy of such documents to be sent to any person to whom, by virtue
of paragraph (b) of the proviso to Sub-Section (1) of Section 158 of
the Act, the Company is not required to send the same.

AUDIT

149. Auditors shall be appointed and their duties regulated in
the manner provided by Sections 159 to 162 of the Act.

NOTICES

150. Any notice or 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 his registered
address as appearing in the Register of Members.

151. No Member shall be entitled to have a notice served on
him at any address not within the United Kingdom; but any

Member whose registered address is not within the United Kingdom,’

may, by notice in writing, require the Company to register an address
within the United Kingdom which, for the purpose of the service
of notices, shall be deemed to be his registered address. Any
Member not having a registered address within the United Kingdom,
and not having given notice as aloresaid, shall not be entitled to
receive any notices from the Company.

152, The Board may {rom {ime to time requirc any Holder
of a Share Warrant who gives or has given an address as in the
last Article mentioned to producc his Warrant and to satisfy them
that he is or is still the Holder of a Share Warrant,

153. It shall not be necessary to give any other notice than
notice by advertisement to the Bearers of Share Warrants.

154. Any notice if sent by post shall be deemed to have been
served at the expiration of twenty-four hours after the same shall
have been posted ; and in proving such service it shall be sufficient
to prove that the envelope containing the notice was properly
addressed and stamped and put into the post-office or into any post-
box subject to the control of the Postmaster-General.

155. 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
bankrupt, and whether or not the Company have notice of his death
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or bankruptcy, be deemed to have been duly served in respect of
any Share registered in the name of such Member as <ole or joint
Holder unless his name shall at the time of the service of the notice
or document have been removed [rom the Register as the Holder of
the Share, and such service shall for all purp~ses be deemed a sufficient
service of such notice or document on all pessons interested (whether
jointly with or as claiming through or under him) in the Share.

156. All notices given by advertisement shall be advertised
in the T7mes newspaper, and in one such other newspaper circulating
in Oxford as the Directors shall think proper, and shall be deemed
to have been served on the day when sach advertisement shall have
appeared, or if it shall not have appeared on the same day in the
said two papers then on the last of the days on which it shall have
so appeared,

157. All notices directed to be given to the Members shall,
with respect to any Share to which persons are jointly entitled be
given to whichever ol such persons is named first in respect thereof
in the Register of Members, and a notice so given shall be a sufficient
notice to all the Folders of such Share.

158. REvery executor, administrator, committee, or trustee
in barkruptey or liquidation shall he absolutely bound by every
notice so given as aforcsaid, if sent to the last registered address
of such Member, notwithstanding that the Company may have
notice of the death, lunacy, bankruptcy, or disability of such

Member,

159. Notice of cvery General Meeting shall be given in any
manner hereinbefore authorised to—

(o) every Member except as hercinbefore specifically
provided and except those Members who (having no
registered address within the United Kingdom) have
not supplied to the Company an address within the
United Kingdom for the giving of notices to them ;

(B) every person upon whom the ownership of a Share
devolves by reason of his being & legal personal
representative or a trustee in bankraptcy ol a Member
where the Member but for his death or bankruptcy
would be entitled to receive uotice of the Meeting ;
and

(c) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.
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WINDING UP.

160. With the sanction of an Extraordinary Resolution of
the Members any part of the assets of the Company, including
any shares in or securities of other companies, may be divided
between the Members of the Company in specie, or may be vested
in trustees for the benefit of such Members, and the liquidation of
the Company may be closed and the Company dissolved, but so
that no Member shall be compelled to accept any shares whereon
there is any liability.

INDEMNITY

161. Every Director, Managing Director, Agent, Auditor,
Secretary and other Officer for the time being of the Company shall
be indemuified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under Section 448
of the Act in which relief is granted to him by the Court.
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No. or CoMpaNy 214,711 / /1)

““The Companies Act, 19487

COMPANY LIMITED BY SHARES

(copY)

¢ Special Regolution

(Pursuasnt to The Companies Act, 1948, Sections 10 and 141)
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1@EFove-named
Company, duly convened, and held at the Registered Office of the Company at
Cowley, in the City of Oxford, on the 20th day of October, 1952, the iollowing
SPECIAL RESOLUTION was duly passed:-- -

t“That the Articles of Association be altered by deleting Article 71 and by
substituting therefor the fcllowing Article :— '

Every Member shall on a show of hands have¢ one vote and upon a poll
every Member present in person or by proxy shall have one vote in respect
of every £1 of Preference Stock held by him and one vote in respect of
gvery 10/- of Ordinary Stock held by him.”

'ﬁ pregented to the Fegistrer of Conponies
b on the £omd day of October, 1957,
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No. or Company 214,711 /

““The Companies Act,

COMPANY LIMITED BY SHARES

(COPY)

Special Regolution

(Pursuant to The Companies Act, 1948, Sections 10 and 141)

or

':ILN EXTRAORDINARY GENERAL MEETING of the Members of the above-named
+3 pany, duly convened, and held at the Registered Office of the Company at

dey, in the City of Oxford, on the 215t day of January, 1954, the following

-+ "CIAL RESOLUTION was duly passed :—

“ That the Articles of Association of the Company be altered by the : ddltlon =
after Article x15 of the following Article to be numbered 115.A : '

Local Diveciors

+15.A (i) The Directors may {rom time to time appoint any one or more P&
employed by the Company or of any subsidiary company of the

Company to be a Lccal Director of the Company.

(i) Unless otherwise determined by the Company in General Meeting the
number of Local Directors for the time being shall not exceed TEN,
A Local Director shall mot * ¢ «~auired to hold any shares in the
Company to qualify him for -nch office, nor shall he be entitled to /
any additional remuneration by reason of such. ap{aointment. !

s
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(iif) A Local Director shall not be entitled to participate in the exercise
of any of the collective powers and duties of the Board of Directors
or to receive notice of or attend or vote at a meeting of the Directors
except when expressly invited by the Directors so to do, or to exercise
any of the powers or rights of a Director individually under the
Articles of Association of the Company (including this Article) or
the Act, provided that no act shall be done by the Directors which
would impose any personal liability on any or all of the Local Direc’ors

cither under the Act or otherwise except with their knowledge.

{iv) Save as otherwise agreed between him and the Company, the appoint-
ment of a person to be a Local Director shall not affect the terms and
conditions of his employment by the Company or by a subsidiary
company of the Company, whether as regards duties, remuneration
or otherwise, and (save as aforesaid), his office as a Local Director

L. shall be vacated if he becomes of unsound mind or bankrupt, or
o compounds with his creditors or if he becomes prohibited from being
concerned in the management of tlie Company under any of the
provisions of the Act, or if he resigns his office, or ceases to be in the
employment of the Company or a subsidiary company of the Company
in some capacity other than that of a Local Director or is removed
from the office of Local Director by a resolution of the Directors. .

(v) A Local Director shall not, while he continues to hoid office, be
subject to re-election by a General Meeting of the Company or to
retirement by rotation, and he shall not be taken into account in
determining the rotation of retirement of the Directors and in calcu-
lating the number to form a quorum at any meeting of the Directors
any Local Director who may be present shall not be counted.

(vi) The Directors shall have full powers to appoint and remove a Local
Director and to determine how Jong hi¢ is to continue in office and his

powers, duties and remuneration.” i n
4
Chatrman,

Presented to tlgg’ Registrar of Companics
on the <3 day of January, 1054

delivare:i tar ilinrs by
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No. or Company 214,711 [ ?J%

“The Companies Act, 1948”

i\(;o COMPANY LIMITED BY SHARES

5 /
1Y

(cory)

Spesial Regolutions

(Pursuant to The Companies Act, 1948, Sections 10 and 141)

OF

MORRIS MOTORS, LIMITED

g I bt

. F@g@ﬁ’?‘ﬁ[tgﬁ '
Passed the 10th day of December, 1958' -2 4 DEC 1958 ) z
&

,1

2

g

————

AT an EXTRAORDINARY GenerAL MEETING of the Mermbers of the above hanme

Company, duly convened, and held at the Registered Office of the Company, at
Cowley, in the City of Oxford, on the 10th day of December 1958, the following
SPECIAL RESOLUTIONS were duly passed:—

«y. That pursuant to Articles 48 and 51 of the Articles of Association of the
Company, the 3,000,000 7 1 per cent. Cumulative Preference Stock Units
of £1 each be converted into Ordinary Stock Units of 5s. cach on the basis
of four Ordinary Stock Units of 5. each for each Cumulative Preference
Stock Unit of £1 each, such Ordinary Stock Units to rank pari passu with
the present issued Ordinary Stock both as to dividends and rights.

9. That the existing Cumulative Preference Stock Units shall cease to rank
for any dividend after the 30th September 1958.

3. That the special conditions applying to the Cumulative Preference Stock
Units set out in the Articles of Association of the Company he cancelled

and that accordingly the undermentioned Articles of the Articles 0{

.

Association of the Company be amended in the following manner:
SR
(@) That the last sentence of Article 5 be deleted; by

o

(b) That Article 6 be deleted; e n
£
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.(c) That Article 44 be amended by the deletion of the proviso commencing
on the fourth line thereof with the words ‘Provided that’ and ending
with the word ‘hereof’ on the last line;

(d} That Article 71 (adopted by Special Resolution passed on the 20th
October 1052) be deleted and that the following new Article 71 be
substituted therefor :~—

. Every Member shall on a show of hands have one vote and upon a poll
~= every Member present in person or by proxy shall have one vote in
~ respect of every 10s. of Ordinary Stock held by him; and

() That Article 183 be deleted.

L]

4. That the Articles of Association be amended in the following further
;e Jespeets: 7T

(a) _Tl‘:iat the first sentence of Article 86 be deleted and that the following

7 sentence be substituted therefor:- -
The qualification of every Director shall be the holding of T'wo
Hundred and Tifty Ordinary Stock Units of 5s, each in the Company,
(6) That paragraph (c) be deleted from Article 98 and the following new
paragraph (¢) substituted therefor:—
() If he be removed from office in pursuance of Article 114 hereof ;
" (¢) That Article 114 be deleted and that the following new Article 114
be substituted therefor:—
114. While the Company shall be the wholly owned subsidiary

of The British Motor Corporation Limited the Corporation shall have -

power from time to time and at any time to appoint any person or

persons to be a Director or Directors of the Company and may at

any time remove any Director. Every such appointment or removal

: shall be made in writing and signed by one Director and the Secretary

or one of the Join Secretaries of the Corporation. The provisions of

. Articles 101, 103, and 108 of the Articles of Association of the Company
shall not apply to Directors appointed under this Article, All the
present Diréctdrs of the Company shail be deemed to have been
. appointed under: this Article, While the Corporation has the fore-
! going powers, thé provisions of Articles 105, 106, and 107 shall be

‘suspended,”  *

WWMW Py

Chairnzan.

Presented to he Regigtrar of Compnnies
e Drsgentch

on the {Ib day of , 1038,
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‘““The Companies Act, 1948"’

COMPANY LIMITED BY SHARES

(cory)

Special Regolution

(Pursuant to The Companies Act, 1948, Sections 10 and 141)

OF

MORRIS MOTORS LIMITED

Passed the 28rd day of August, 1961

~ECIAL RESOLUTION was duly passed:~— ‘
«That the Articles of Association of the Company be altered in )the

following respect, namely:

That the minimum number of Directors permitted under Article 83 be

rednced 1o two and that the maximum number be reduced to fifteen.”

4
.
-

Chairmas.
o
" \Q\'
v.gsented to the Registrar of Companies ' Ny & .
on the 6th  day of Sept 1961 YR R &30
SRR A 1
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

(cory)

Sperial BRegolution

{Pursuant to The Companies Act, 1948, Sections 10 and 141}
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Morris Motors, Limited

Passed the 10th day of June, 1964

AT an EXTRAORDINARY GENERAL MEETING of the Members cf the
above-named Company, duly convened, and held at the Registered
Office of the Company at Cowley, ii the City of Oxford, on the 10th
day of june, 1964, the following SPECIAL RESOLUTION was
duly passed :(—

‘T hat the Articles ot Association of the Company be altered in the

following respect. that is to say :—

(a) That Article 87 be amended by the insertion of the following words
after the word “Directors” in the first line :—
“qua directors and without prejudice to the provisions of
Article 94”

and by the insertion of the words *(qua dircctors)” after the
word “remuneration” on the Tourth linc,

(b) That Article 94 be amended by the deletion of the words com-
meneing with “Board” in the third line and by substituting there-
for the [ollowing words :—

“Managing Dircctors for the time being of The Britisif- Motor
Corporation Limitad may determine.” Ve

/wa/tl/£., e PIIPIIEN
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e Ly aat,

Presented to the Registrar of Companies
on the day OIM 1964.

JORDAN & SONS. LINITED, e
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THE COMPANIES ACTS 1948 T0 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

MORRIS MOTORS LIMITED

AT an EXTRACRDINARY GENERAL MEETING of the above-

named Company held at Leyland House, 174 Marylebone

Road, London NW1 5AA on 16th May 1978

the following Resolution was passed as a SPECIAL RESOLUTION.
f

SPECIAL RESOLUTION

NTHAT the Articles of Asscociation in the form of the
draft produced to the Meeting and for the purpose of
identification subscribed by the Chairman thereof be adopted

in substitution for the existing Articles of Association of

,

CHATIRMAN

the Company',

‘“un"o."--,._
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| ARTICLES OF ASSOCIATION.

': (pdopted by Special Resolution

" on 16th May 1978

X E OE.I

MORRTS MOTORS ILIMITED
o i

passed




THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
MORRIS MOTORS LIMITED
(Adopted by Special Resolution passed 16%h May 1978 )

PRELIMINARY

-1 Subject as hereinafter provided and except where

the same are varied by or inconsistent with these

presents, the regulations contained in Part II of

Table A in the First Schedule to the Companies Act,
1948 ("the Acth) as amended by the Companies Act

1967 shall appily to the Company. Sabject as aforesaid

references herein to regnlations in Table A shall

be construed as referring to those contained in

Part I thereof.

SHARE CAPITAL AND SHARES

2 The share capital of the Company at the date of
the adoption of these Articles is &£&5,650,000
divided into 22,600,000 stock units of 25p.

These are the Articles of
Associstion adopted by Special
Resolution 16th May 1978.

24|
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Sub- ect to any direction to the contrary that
mayvbe given by the Company in general meeting
211 unissued shares shall be at the disposal
of the Directors who may allot, grant options

over or otherwise dispose of them to such persons,

at such times and for such consideration and upon

such terms and conditions as the Directors may

determine, but so that no shares shall be issued

at a discount except in accordance with Section

57 of the Act. ]

’ TRANSFER OF SHARES

An instrument of transfer of fully paid shares ' 3
need not be signed by or on behalf of the transferee,
Regulation 22 of Table A shall be modified accordingiy,

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any General Meeting by the
Chairman or by any member present in persgon or by
Proxy and entitled to vote. Regulation 58 of Table A
shall be modified accordingly.

The Chairman at any General Meeting shall not be
entitled to a second or casting vote., Regulation 60

of Table A shall not apply. 3

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 8
gencral meeting of the Company duly”convened and held.
Any such resolution may consist of several documents

in the like form each signed by one or more of the member
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 appointed
attorney., Regulation § of Part IX of Table A shall not
appiYe

10

11

12
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DIRECTORS

8 The maximum number of Directors shall be twelve or
such other number as the Company may from time .
to time by Ordinary Resplution determine. Regulation

75 of Table A shall not apply to +the Company.

o i G e AT T S 2T T o T

g The ordinary remuneration of the Directors shall
from time to time be determined by an Ordinary
Resolution of the Company, apd shall (unless such
resolution otherwise provides) be divigible among
the Directors as they may agree, or, failing agreemendt,
equallya[except that any Director who shall hold

%ﬁ of fice for part only of the period in respect of

= -

1v. | which such remuneration is payable shall be entitled
o . .

=Y only to rank in such divigion for a proportion of

remuneration related to the period during which he
has held office, The Directors may repay to any

Director all such reasonable expenses as he may incur

in attending and returning from meetings of the

W
T T T TR TR

Directors, or of amy committee of the Directors, or
General Meetings, or otherwise in or about the business
of the Company. Regulation 76 of Table A shall nov

apply.

e R TR AT T

10 A Director shall not be required to hold any shares
in the capital of the Company to qualify him for
office. Regulation 77 of fable A shall not apply.

m——

11 The Directors shall not pe subject to retirement by
rotation and accordingly Regulations 89 to 93 of
shall Table A shall not apply and all other references in
Table A to retirement by rotation shall be disregardeds

| and

as

B e
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12 A Resolution in writing signed by each of the Directors
{or in any case and to the extent authorised by Article

[» 9
-

2 g it £t

14 his alternate Director) shall be as effective as
i a resolution passed at a meeting of the Directors
; duly convened and held, and may consist of several

documents in the like form each signed by one or more

®
g
o
)
-

f
L

not ! persons, Regulation 106 of Table A shall not apply.
b

A
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" ne Directors may entrust to and confer upon
any Director any of the powers exercisable by

them as Directors upon such turms and conditioms

and with such restrictions as they think fit, and
either collaterally with or to the exclusion of
their own powers, and may from time to time revoke,

withdraw, alter or vary all or any of such powers.

(a)

(b)

(c)

Any Directer may at any time by writing
under his hand and deposited at the
Registered Office, or delivered at a
meeting of the Directors, appoint any
person to be hig alternate Director and

"may in like manner at any time terminate

such appointment. Such appointmernt, unless
previously approved by the Directors, shall
have effect only upon and subject to being

so approved,

The appointment of an alternate Director

"~ shall determine on the happening of any event

which if he were a Director would cause him to
vacate such office or if his appointor ceases

to be a Director.

An alternate Director shall (except when absent
from the United Kingdom) be entitled to receive
notices of meetings of the Directors and shall
Qe entitled to attend and vote as'a Director at any
such meeting at which the Director appointing

him is not personally present and generally at
such meeting to perform all functions of his
appointor as a Director and for the purposes of
the proceedings at such meeting the provisigns

of these Articles shall apply as if he were a
Director. If his appointor is for the time being
temporarily uaable to act through ill-health

or disability his signature to any resolution

in writing of the Directors shall be as effective
as the signature of hig appointor., To such
extent as the Director may from time to time
determine in réeélation to any committees of the
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Directors the foregoing sentence shall

andis to any meeting

also apply mutatis mut
h his appointor

of any such committee of whic
is a member, An alternate Director shall

not (save as aforesaid) have power to act as

a Director nor shall he be deemed to be a

Director for the purposes of these Articles.

() An alternate Director may be repaid expenses

and shall be entitled to be indemnified, by

the Company to the same extent mutatis mutandis

as if he were a Divector but he ghall not be

entitled to receive from ‘the Company any

remuneration except only such proportion (if

} of the remuneration otherwise payable to

any
as such appointor may by notice

his appeointor
in writing to the Company from time to time

direct.

The following provisions shall apply and to the extent

tency shall have over=
sions of these

that there is any inconsis
riding effect as against all other provi

Articles -
(a) The Company may by ordinary Resolution appoint
ctor, either to fill a

any person to be a Dire
ddition to the existing

casual vacancy or as an a
Directors but so that the total number of
shall not at any time exceed the

Directors
number fixed in accordance with these Articles.
(b) Each Director of the Company may at any time

be removed from of fice by the Company by

Ordinary Resolution.

Regulation g5 of Table A shall not apply.

INDEMNITY

t to the provisions of and so far as may be

Subjec
every Director, Auditor, Secretary

permitted by the Act,
other officer of the Company shall be entitled to

or
be indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in

4

g
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THE OCMPANIES ACTS 1948 to 1976 &Iq_""i V)
COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION
OF

MORRIS MOTORS LIMITED

AT AN EXTRAORDINARY GUNERAL MEETING OF
MORRIS MOTORS LIMITED

held at 35~38 Portman Sguare, London WiH OHQ on 20 March 1980
at 3.55pm the following Resolution was duly passed as a

Special Resolution:-—

RESOLUTION

THAT the Memorandum of Asgociation be amended by addin
the following new Clause 3(a) ; the present Clause 3(a
being re-numbered 3(b) and subseguent Clauses re-numbered

accordingly:-

3(a) To purchase or otherwise acquire for any estate
or interest (including a divided or undivided
share) any land, premises, property or assets
from any person, firm or body corporate (including
asseciated companies) and to sell, lease, grant
14 cences covenants and other rights over and in any
other manner deal or digpose of the same and in such
manner as may be thought expedient and in particular to
purchase a divided or undivided share in the property
known as AEC Works, Windmill Lane, Southall,
Middlesex and to sell or otherwise dispose of the
same or any part thereof.

b

.
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COMPANIES FORM No. 600

Notice of appointment of liquidator \

Voluntary winding up O\ \
{(Members or Creditors) A"\~

Please do riot ) \Q
WIiTE iy Pursuant to section 109 of the Insolvency Act 1986
thig margm,

To the Registrar of Companies For official use Company number
Please completa - -
lagubry. praterably ] T I :
o R b 21l
eS8 Name of company
* Insert full name .
of company Morris Motars Limited

Nature of Business

Automotive Industry

I/Vie give notice that I/we have been appointed liquidator{s) of the above company
on 29th January 19 90

T Delet i H
. :pf:oep?i:w The appointment was by [the company] {thexxxeditens]t

Type of liquidation [Members)[Craditors]t

P meRK '((rhvﬁ‘( -
Name of Liquidator M. T. Hopton

Office holder number 5945 / Y,

Address 2 Cornwall Street
Birmingham B3 2DL

Signature ‘j T“'ﬂ’k‘k—- _Date 29K. .AO

Name of Liquidator

Office hoider number

; Address
Signature Date
Presentor’s name, address and For official use
reference {if any): General section Post room
MTH/CRD/DNH/SYB
M.T. Hopton
2 Cornwall Street N ‘,‘w& ) .
Birmingham - T ke y ‘\
B3 2DL !
Time critical reference
i
mﬂw Soficitors’ Law Stationary Socloty ple, 24 Gray's lnn Roead, London WG1X éHﬂ T — -MAL‘;}E mﬂm
,‘,‘ ‘!ZI’F"?‘%
. IOTY
Companies (WU} G60D X

vy

mm&!ﬁ"‘:f ‘ 4 LS«’«:



. Certificate Number nN013547
The Insclvency Act 1986, Bankruptcy {Scotland} Act 1935.

Pursuant to Rules 12 and 13 of the Insolvency Practilioners Regulations 1986,

Authorised Insolvency Practitioners Certificate of Specific Penalty

®To the Court/ Accountant in Bankruptcy/Registrar of Companies
For Official Use

Court Reference No.

{where appropriate} Company No. —2 l L{ 7 L\

* Full name of Company or debtor MORRIS MOTORS LIMITED

Nature of appointment Liquidation
Name of Surety/Cautioner Roval Insurarce (UK) Ltd
and address of issuing office 34-36 Lime Stret
London
EC3M 7JE
Bond Number/Renewal Date RMM510446 29/12/90
Full name of Principal Office Holder M, T.HOPTON,KPMG PEAT MARWICK Mcl.INTOCK
and adaress 45 CHURCH STREET ,BIRMINGHAM
B3 20L

The Institute of Chartered Accountants

Authorising Body
(Engiand and Wales}

We (the Surety/Cautloner) hereby certify that the amount of m’é”ﬂ%@?é‘a&‘d: Specific Penalty in
respect of the above-mentioned matter shall be in the sum

of £ .4,150,001 . XXHXHKKEMal) Premium Payable 881.50

from. ..29/0 1790 ... date of Certificate, to the eatlier of the date of

discharge or release, or the date of termination,

-]
T = SN PRV Date .. ... 31701790

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

for and on behalf of the Surety

Presenter’'s name, address and referance
For Official Use
Insolvency Section Post Roorn

P gttimiin: Lo o o

AET R A
5 SR LA '

* Delote as appropriate MOTE: FILING INSTRUCTIONS ARE‘GN THE BACK OF THIS FORM




Section 83{3} The Insolvency Act 1986

Formy 4.70

Members’ Voluntary Winding Up

Declaration of Solvency Embodying
a Statement of Assets and Liabilities
Pursuant to Section 83{3} of the Insolvency Act 1986

For official use

To the Registrar of Companies

Company Number

214711
Name of Company
1
{1} insert full name of | (') Morris Motors
company
Limited
Andrew Thomas Anthony Edwin
Armit
(2) Insert full name( e (3} Harry Anthony Rose rmitage Rowe
and address(es)
Fletchamstead Highway
Canley
Coventry
CV4 9DB.

Presenter's name,
address and reference
{if any)

attach a declaration of solvency embodying a statement of Assets and Liabilities

% \/\‘_,-u
Signed Date  29th January 1990

For Oficial Use
Liquidatior Section Post chm«
\\‘\l ‘Jt

ot 27

RUN '%EB\WQ \
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.dh.\\

Sectlon 98(3

{1} Insert names and
addresses

{2) Delete as
applicable

{3) Insert na
company

{4} Insert a period of
months not
exceeding 12

{5) Insert date

(6) Delete as
applicable.

4.70 contd,

The Insojvenry Act 1986

Mermbers Voluntary Winding Up
Peclaration of Solvency
Embadying a Statement of
Assets and Liabilities

Company Nurnber 214711

Name of Company Morris Motors .
Limited

Presented by

Declaration of Solvency

1 .
We () Harzy Anthony Rose, Andrew Thomas Armitage Anthony Edwin Rowe

Fletchamstead Highway,
Canley
Coventry,

'CV4 9DR11 the
being {3} [alk:thke] [thecmajonttyx.afxiixe] directors of (3) Morris Motors Limited
do solemnly and sincerely declare that we have made a full enquiry into the
affairs of this company, and that, having done so, we have formed the opinion
that this company will be able to pay its debts in full together with interest at the
official rate within a period of (!} twelve months, from the commencement
of the winding up.

We append a statement of the company's assets and liabilities as at (5)
29.1.90 being the latest practicable date before the making of this
declaration.

We make this soiemn declaration, conscientiously believing it to be true, and by
virtue of the provisions of the Statutory Declarations Act 1835, ’L
Ny ‘75'4
‘"‘/[ -

Declared at &E—duu,\ffbu: 5 \X
Lo A sy olda 3 Q&Jk/v\«v\-l—\/\r
. . rr

this &57 - day of \]a,w\on_ﬁr 19 9o .

Before m
e Jorna £S5,
A Solicitor/Commis/s‘vtﬁr for Qaths(5) .

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

. Statement as at 29rh January

showing Assets at estimated realisable values and Liabilities expected to rank.

Freas

ASSETS AND LIABILITIES

| Estimated to realise

or to rank for
paymsant
{to nearest £}

ASSETS:—

Balance at Bank

Cash in Hand
Marketable Securities
Bills Receivable
Trade Debtors

L oans and Advances .
Unpaid Calis

Stock in Trade
Workin Progress

..................................................
--------------------------------------------------

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

Freehold Property

Leasehold Property

Plant and Machinery

Furniture, Fittings, Utensils, etc

Patents, Trade Marks, etc.

Investments other than marketa ble securlties
Other property, viz.: .

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

Estimated realisable value of Assets £

LIABILITIES:—

Secured on specific assets, viz.:—

Secured by Floatlng Charge(s) .

Estimated Cost of Liguidation and other expenses
including interest accruing until payment of debts
in full

Unsecured Cre  tors {(amounts estimated £ £
to rank for payment):—~
Trade Accounts
Bills Payable
Accrued Expenses
Other Liabilities:—

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

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

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

£

4,150,001

4,150,001

3,038

Estimated Surplus after paying Debts in full . . .. .. £

Remarks:

4,146,963
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Company. No. 214711 Registered in England

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of
MORRIS MOTORS LIMITED
Passed 29th January 1990
AT an Extraordinary General Meeting of the above-named company, duly convened,
and held at Fletchamstead Highway, Canley, Coventry on the 29th January 1990,

the following resolutions were passed: number 1 as a special resolution and

number 2 as an ordinary resolution.

RESOLUTIONS
1. "THAT the company be wound up voluntarily."
2. Mr. M.T. Hopton of 2 Cornwall Street, Birmingham B3 2DL be and is

hereoy appointed liquidator for the purpose of such winding-up".

Dated this 29th January 1990

(Lone
v A
H. A. Rose

Chairman
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Section 94

{a} Insert full nama of
company

{biInsear( full name(s)
and address{es)

{c) Delete as applicable
(d) Insert date

{c) The copy account
must be authenticated
by the written
signature(s) of the
tiquidator(s)

Prasenter's name,
address and reference
{if any)

Form 4,71

The insolvency Act 1986
Return of Final Meeting in a
Members’ Voluntary Winding Up

Pursuant to Section 94 of the
insolvency Act 1986

For official use
ot
To the Registrar of Companies |4

heead e

Company Number

214711

.Name of Campany

{a)

MORRLS MOTORS

) - Limited

/WM (b) M.T. Hopton
Peat House
2 Cornwall Street
Birmingham

B3 2DL

give notice that # general meeting of the company was duly (cj [held nn]
[subwecsecktar] () 15.1.91 pursuant to section 84 of the Insolvency Act
19886, for the purpess of having an account {of which a copy is attached) (e} laid
before it showing how the winding up of the vompany has been conducted, and
the property of the company has been disposed of and (¢} [that the same was
done accordingly] [po.quorum-inas-present-at-the-maeting].

e

Signed

For Official U

Liquidation Sectiop,
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Farm 4.71 contd,

{1} Assers, including e shOWN in the Slatement of asseus ang liabibties and estimate 1C e uf
the valug of £ T~ haVe proved tg bg unrealisable,

{2} S1ate amount paid into the Insolvency Services Accouny in respect of:
{al unclaimad dividends payable 1o creditors in the winding up £
{b} other unclaimed dividends in the winding up £
. {¢} moneys helq by the Company in trust in respect of dividends or other sums due before the
cammencement of the winding up to any person ag g member of the company

{3} Add here any special remarks the Liquidator thinks desirablese—

Dated __ ———— e
Signed (by the Liquidator) —
Name and address of Liquidator (IN BLOCK LET'iEHS M.I. HOPTON ——

Pi::_f{i:__f_i’.}USE. 2 CORNWALL STREET, BIRMINGHAM B2 2D,

-—-.-...-.._________.—.__.____-—-—»........_____ —— e, ettt

Notes

' State number, Preiarential ¢raditors need not be separately shown if aif creditors have been paid in full,
T State nominal value and clasy of share,




NOTICE OF ILLEGIBLE DOCUM ENT

ON THE MICROFICHE RECORD |

Companies Hoose regrets that the microfiche regord
for (his comapary. coitain soae docinents, w hich are
illegible.

1 he poor guality has been peted, but anfortunated
steps Laken to improve tlrene were ansuccessial

Companies Hause would lihe to apologise for any
incons eniepce this npiay Causy
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