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33 Andrey Walsh, ... .

Cof .. Ne. 118 Saint Aldabels. Sbrest,. dAn bhe.Clby of Oford, -

A Soliciter
of the Su- N
preme Court

v setmnd  High Gourl, engaged. din.bhe. formablion.efo..ve v« -

sieroinsert- Do solemnly mnd sincerely Declare that I am®. & Soliciter. of. the

“an Enrolled
Law Agent "y
engaged in
e formation
BT g A v e e o s s
person named
in the Articles ~
of Association ’ . .

LCIrOSS.

rittef

B

Director {or R + -
o -
;Eﬁretary) -

i - . e -

C oo The M,G, Car Company, .. . Livirep,

R Lo -
4 P .

and That all the requirements -of The Companies Act, g0, in respect of

matters precedent to the registration of the said Compay and incidentzl

servess for binding, and must not be

s
{L; M“\L‘ff .\-‘/-4_ ’:L et e 1 R . )
" thereks” have ‘been complied with, And I make this sln=n Declaration
’ ‘i.*' ':';T“‘I ) o . 5

conscientiously believing the same to be true, and by virtueof the provisions

of The Statutory Declarations Act, 1835,

- [+ N . -
is nggm is re

Declared at... O¥ford, in the.county of

Obnc.ford'ﬂ Leailyrnsaners e e

" the, ///‘ i . tlay of f% SR WZ{ MM o

W}One thousand nine hun(ired and /fl '07-
l.

NOTE.—Th

before me,

I‘ A Conumissioney for Qaths. T /

1 or Notary Public or Justice of the Peace.
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‘Presented for filing by:

Memoramdum of Azzmogg ﬂw

The M. G. Car Company,

£ oA
S ACITEN 9,

1. The Name of the, Company is “THE N G. CAR
COMPANY, LIMITED.” :

2. The Registered Office of the Company willbe situate
in England.

8. The Objedts for which the Company is establshed are—

(o) To carry on in all or any of their braxhes al or

any one or more of the following busimsses: that
is to say, the businesses of Manufactuws of and
V/holesale or Retail Dealers in, Hirers, md Letters
out on Hire, Importers and Exporters of Dotors,
Motor Cars, Cycles, Carriages, and Vehiles of all
kinds, Ships, Boats, and Vessels of all dscxiptions,
Airships, and Flying Machines, and (orxponent
Parts théreof, and Sundries or Accessorts thereto,
or any Goods, Articles, Apparatus, or fings used
or capable of being used in connection therewith,
Garage, Store, and Shop Xeepers, Supliers and
Producers of Petrol, Electrigity, and oller Motive
Power, Mechanical, Electrical, and General Enxgineers,

- Millwrights, Tool Makers, India~-rubber Mamfacturers,
» Tyre and Tube Makers, and any other business or

businesses  analogous to any of thse above
specifically mentioned or wusually carrid on, or
which it may be considered advanfageoss t© caxry
on in connection therewith, and to mke, buy,
import, export, hire, sell, let, or otherwise dispose

of, repair, alter, improve, use, or deal, either whole-
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sale or retail, in »ll plant, machinery, articles, andl
things used or capable of being used in any busitess
carried on or authorised to be carried on bythe
Company, and any articles or provisions required
by workmen or others employed by the Compumy,

and to carry om, either in commection with the
. businesses aforesaid, or as distinct and sepnte

businesses, the business or businesses of Mau~—
facturers and Proprictors, Workers and Reparers
of, Merchants and Dealers in, and Agents fox
all kinds of Mechanical Vehicles (whether by7
road, air, or sea), and of, in, and for all Puts
thereof or used therein, and of, in, and for Accesuties
of all kinds thereto, and of, in, and for Phnt,
Machinery, ~Apparatus, Appliances, Implemats,
Tools, Materials, Articlés, and things used or capble
of being used in connection with the Motor or
Engineering Trades and Works; and generally to
buy,.sell, import, make, repair, alter, exchange, md
let on hire any goods, materials, articles, or thigs
which may be required for the purposes of my
business which the Company is authorised to cury
on, or which are commonly dealt in by pesms
engaged in such businesses, :

(B) To carry -on any other business (whether mau—

facturing or otherwise) which may seem to the
Company capable of being conveniently, carried orx
in connection with the above or calculated directly”
or indirectly tu enhance the value of or reler
more profitable any of the Company’s properiy or
directly or indirectly to benefit this Company.

(¢} To pu'rdhase or by other means acqui‘re or ke

options over any frechold, leasehold, or fher
property for any estate or interest whatever, md
any rights, privileges, or easements over o in
respect of any property, and any buildings, ofites,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, rolling stock, plnt,

live’” and dead stock, barges, vessels, or things, md
- any real or personal property or rights - waiatsower

which may be necessary for, or may be conveniently
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used with, or may enhance the.value of ay other
property of the Company or may be .deemed to be
suitable or convenient for any purposeés of the
Company’s business.

() To build, construct, maintain, alter, enlarge, pil down,

work, control, and remove or replace any buildings,
offices, factories, mills, works, wharve, Toads,
railways, tramways, machinery, engines, wals, fer.zs,
banks, dams, sluices, or watercourses, and to clear
sites for the same, or to join +it" -any pesm, firm,
or company in doing any ov % things aloreseid,
and to work, manage, and co.irol .ne samt OX join
with .others in so doing. : ‘

(r) To apply for, purchase, or by other means aqquire and

protect, prolong, and renew, whether in the Ulnited
Kingdom or elsewhere, any patents, patent xights,
brevets d’invention, licences, protections, processes,
rights, and concessions which may ajppear likely to
‘be advantageous, or useful to the Company, and to
use and tumn to account and to manufactwe under
or grant licences or privileges in respect of the same,
and to expend money in experimenting upon md testing
and in improving or seeking to improve any patents,
inventions, or rights which the Company miy a.cquire
or propose to acquire. :

(F) To acquire and undertake the whole or any part of

the busincss, goodwill, and assets of any persom,
firm, or company carrying on or proposing to carry
on or engage in any of the businesses which this
Company is authorised to carry om o cngage
in, or any business or transaction cpable of
being conducted so as directly or indrecily to
benefit this Company, and as part of the con-
sideration for such acquisition to underttke all or
any of the labilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into any arrangement for sharing
profits, or for co-operation, or for mulnal assist-
ance with any such person, firm, or compary, and
to take or otherwise acquire and hold; sdl, xeccive,
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.or otherwise deal with any shares or stock i or
securities or obligations of and to subsidise or other-
wise assist any such company, and to guamntee
the principal or interest of any such securitis or
obligations or any dividends upon any such shres
or stock.

(¢} To, improve, manage, cultivate, develop, exchinge,

let on lease or otherwise, mortgage, charge, sll,
dispose of, turn to account, grant righls and

3 pri}}ileges m respect of, or otherwise deal with all

tor any part of the property and rights of the
Company. ‘

(H) To invest and deal with the moneys: of the Compny

not immediately required upon such shares or won
such securities and in such manner as may flom
time to time be determined.

(1} To lend and advance money or give credit to sucka

persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
and others having dealings with the Company, ind
to give guarantees or become security for any sich
persons, firms, or companies,

(1) To borrow or raise or secure the paymen of

money in such manner as the Companys
shall - think fit, and in particular by the isue
of Debentures or Debenture Stock (perpetual ox
otherwise), and to secure the repayment of ny

money borrowed, raised, or owing, by mortgge, .

charge, or lien upon the whole or any part of the
Company’s property or assets (whether present ox
future), including its uncalled Capital, and als by
a 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, exete,

and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and oher
negotiable or transferable instruments.

‘(L)ITO apply for, promote, and obtain any Ac of
Parliament, Provisional Order, or Licence of the-

Board of Trade or other authorily for enabling the
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Company to carry any of its objects intc effest, or
for effecting any modification of the Compny’s
constitution, or for any other purposé which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated direclly or
indirectly to prejudice the Company's intewts..

(M) To enter intq any arrangements with any Govern-

ments or authorities (supreme, municipal, lowl, or
otherwise), or any corporations, companis, or
persons. that may seem conducive to the attaiiment
of the Company’s objects or any of them and
to obtain from any such Government, authority,
corporation, company, or person any ' chutess,
contracts, decrees, rights, privileges, and con-
cessions which- the Company may think deiable,
and to carry out, exercise, and comply with any
such charters, contracts, decrees, nghts privilegzes,
and congcessions.

(N) To subscribe for, take, purchase, or otherwise acquire

and hold shares or other interests in or securties of
any other. company having objects altogether or in
part similar, to those of this Company or carying

on any business capable of being carried onso as.

directly or indirectly to benefit this Company,

(0) To act as agents or brokers and as trustes for

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

(p) To rewnunerate any pefson firm, or company
rendering services 1o~ this Company, eithe by

cash payment or by the allotment to him or them
of. Shares or securities of the Company credited
as paid up in full or in part or otherwise us may
be thought expedient.

(@) To pay all or any expenses incurred in connection

with the promotion, formation, and 1nc01porat10n
of the Company, or to contract with any peson,
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B firm, or company to pay the same, and to pay com- R
t‘ j . mnissions to brokers and others for underwriting, .
p! , placing, selling, or guaranieeing the sub_scription
yv " of any Shares, Debentures, Debenture Stock, or
i y securities of this Company. _ L;
. () Toenter into any profit-sharing scheme withemmployees, ‘
7 : - and to support and subscribe to any charitable or public o
. object, and any institution, society, or ¢ub which
g‘ may be for the benefit of the Compmy or its
i ' employees, or may be connected with any town or I
1 , L ~ place where the Company carries on buwiness; to S
B ‘give pensions, gratuities, or charitable aid to any g
1 . person or persons who may have srved the s
1! h Company, or to the wives, children, or other i
\‘4# . relatives of suoch persons; to make payments CoL
EEE ' - towards inswrance; and to form and contribute to
1 o . - provident and benefit funds for the bemfit of any PRy
i ‘ persons employed by the Company. f{y
i SR
o - (s) To estublish, promote, or concur in establishing or
,5; - ' ‘ promoting any other company for the purpose of Oc
i} \ : acquiring‘ all or any of the property or undertaking o
H{E - ' - any of 'the liabilities of this Compay, or of _—
H“:?;" * undertaking any business or operations which may “
4 appear likely to assist or benefit this (empany or P
i, to enhance the value of any property o business ;7
13 of t'h'is Company, and to place or gumnnte the ' Q‘E
U pla.c1.ng of, underwrite, subscribe for, o otherwise T
“‘s: acquire ail or any part of the shares or securities
i%j of any such company as aforesaid.
iig (r) To sell or otherwise dispose of the whole or any
s part of the undert-king of the Company, either E
‘: together " or in. Jportions, for such comsideration g
} as the Company may think fit, and i particular v
5% 4 ‘ flor stocks, shares (whether fully or patly paid),
i : ebentures, debenture stock, or securitis of any .
z‘i He o company purchasing the same. , @
i' ) : _ (V) -'%‘0 di'stribute among the Members of the Company s
.* : In kind any property of the Company, and in X
; particular any shares, debentures, or swuxities of A
, :
¥ ‘j R

I TS
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oth‘er companies belonging to this Company o of
which. this Company may °have the power of
disposing.

T T T T T T

(v) To adopt any such means of making -known the
business of the Company as may be expedint,
and in particular by advertisingin the Press, by
circulars, by purchase and exhipbition of works of
art or interest, by publication of bnoks ind
periodicals, and by granting prizes, rewards, and
donations. s ‘

£ , (w) To do all or any of the above things in any part
' of the world, and as principals, agents, contractors,
trustees, or otherwise, and by or through frustees,
agents, or otherwise, and either alone o in
. conjunction with othess. N

‘ ey A L TS T S T T T et e g

P ;J‘/‘

(x) To procure the Company to be registered o
recognised in any Dominion or ‘Dependency and G
in any Foreign Country or Place. '

(v) To ‘do all ~such other '{llings' as mdy be deemed
o, - inpidental or conducive to the attainment of the
above objects or any of them.

It is hereﬁy expressly  declared that each Sub-Clause of this
Clause shall -be construed  independently of the. other: Sub-
. Clauses Kéreof, and that none. of the objects mentioned in
é@ | any Sub-Clause shall be deemed to be merely subsidiary 10

the objegts mentioned in any othc'ar' Sub-Clause: Provided that
nothing iarein contained shall empower the Company to caxiy
on the business of Assurance or 1o grant annuities within the
‘meaning of The Assurance Companies Act, 1909, as extendled ‘
, by The Industyial Assurance Act, 1928, or to reinsuie axny rieks b
o under any class of Assurance business {o which those Acts i

- apply,

4. The Liability of the Meinbers is Limited.

. 5. The Share Capital of the Company is Twenty Thousand
Pounds, divided into Twently Thousand Shares of One Pound each.

53609
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBIKS

.

10
‘ -
(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 nurmber of Shares in the
Capital of the Company set opposite our respctive names.
/
. Number ‘of
\ shares takea by

each, Subscriber.

\.iW\ o W” | |
Lriotra est
e
Mot Sk
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*“ The Companies Aci, 1929, ° T
= ) - F I
| g
‘; COMPANY LIMITED BY SHARES, e { z’d i

, iREG ISTERED, &
L Gyt ]
4 ‘ ) % (lj {5"‘ ;
40 Articles of Association L2JUL 1950) i
i or E
The M. G. Car Company, Limited. 1
1. The Regulations contained in Table A in e Tirst }
g Schedule to The Companies Act, 1929, shall apply toand be |
2 the Regulations of the Company save as hereinafter mentioned. !
g , ‘ ‘ . ¥
3 ) ; 4 ‘ % :
X 2. The Company shall not offer any o/f its Shres or |
Debentures to the public for subscription. .7 ] %
ki b - i '
L
».}!‘ 8. The number of the Members of the Compayy (not :
% including persons who are in the employment of the (ompany
i and persons who, having been formerly in the emplojment of
. the Company, were while in that employment and have continued
{ after the determination of that employment to be Members of
the Company) shall not at any time ekceed fifty. 2
J 4 The Directors may at any time in their absolute and E
i uncontrolled discretion, and without a.signing any reason therefor,

decline to register any tramsfer of Shares.

" "‘Z’_’%:'. "
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is" this ddy‘ Incorporated under the Copspanies Act, 1929, and thet the Company i 1
Limited, . S | ) e

3 ) o e

Given under my- hand at London this. ‘,'l-""f’!'ﬁ'lf},Eth irst day of. . oo LT . One £
’ :
i

Thousand Nine Hundred and _ thirty .
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] “The Companies Act, 1929”

- e Doreberies
T T g -

. COMPANY LIMITED BY sﬁAREs. 4 s
o v
: N (cory)
o Special Resolution
(Pursuant io The Companies Act, 1929, Sections 10 and 117)
V.G. Car Company, Limited.

R —

o F%EGISTEREDE
S Passed the 10th day of August, 1931, 1 f
t | 12 AUS 1L
;;; Ar an EXTRAORDINARY GENERAL MEETING of the Membus of the above-

3 : '

’ named Company, duly convened, and held at No. 7 King Edward Street, in

3 @ the Citjr of Oxford, on the 10th day of Augusi, 1931, the bllowing SPECIAL

i |

EE RESOLUTION was duly passed :—
’ i? : “That the Articles of Association contained in the printed document

; which has been submitted to this Meeting, and for the purpose

i3 of identification initialled by the Chairman theeof, be and they

}, are hereby approved and adopted as the Articles of Association

“ , C of the Company in lieu of and to the exclusionof all the existing
R g " Articles of Association thereof.” w
H

it g i L@@v{@@
| R

) Chairman.

i" £

; «d to the Registrar of C i st

:; ‘ Preseg;t.ﬂ‘lé/o,zé]}ay %b; iﬂ?;ﬁ&, lgosziulpames i{%%;?ﬁ%; .
N . SN . a2 '/6-’1 ¢

! Presented for:liing by TORDAN & SONS, LIMITED. "3( ‘523,‘24_ "‘i&



R TR

T

o

S
sSend e e

o

RY, s (-r{%:»

,,_...._......-
I
s

“ The Companies Act, 1929.”

COMPARNY LIMITED BY SHARES.

Acticles of Assorigtion

OF
The M . @ar Company,
LIMITED
PRELIMINARY,

1. The .Regulations contained in Table A iﬁ the First
Schedule to The Companies Act, 1929, shall not apply to t}.llb
Company.

INTERPRETATION OF ARTICLES.
2. In these Articles—
“The Act” means The Companies Act, 1929,

When any provision of the Act is referred to the reference
is to that provision, as modified by any Stinte for
‘the time being in force.

Unless the context otherwise requires, expressions defined
in the Act shall have the meanings so defined

PRIVATE COMPANY.
3. The Company shall be a Private Company within the
meaning of the Act, and accordingly :—

(a) The number of the Members of the Company
" (not including persons who are in the employment
of the Company and persons who, havilg been

56315
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formerly in the employment of the Company, were \

while in that employment and have continued after
the determination of that employment to be Members
of the Company) is limited to £ly: Provided that
where two or more persons hold oz or more Shares
in the Company jointly they shal, for the purposes
of this Article, be treated as a single Member,

(B) No invitation shall be issued to the public to
subscrib. for any Shares, Debentures, or Debenture
- Stock of the Company.

restricted” in the manner hereinafter provided.

SHARE CAPITAL AND SHARIS.

4. The Share Capital of.the Company at the date of the
‘adoption of these Articles is Twenty Thousand Pounds, divided
into Twenty Thousand Shares of One Pound ech.

6. The Shares shall be under the control of the Directors,
who may allot and dispose of or grant options ovex the same to

such persons on such terms and in such manner as they think fit.

‘6. Without prejudice to any .special nghts previously
conferred on the Holders of existing Shares in the Company,

- any Share in the Company may be issued with such preferred,

g:leferred,/ or other special vights, or such resirickions, vhether
in regard to Dividend, voting, return of Capitl, or otherwise,

as the Company may from time to time by Special Resolution -

determine, and any Preference Share may, wath the sanction of
a Special Resolution, be issued on the terms that it is, or at
the option of the Company is liable, to be redemed, and such
redemption may, subject to the provisions of Section 46 of the
Act, be effected on such terms and in such manneras the Directors
may from time to ‘time determine.,

7. The rights attached to any class of Shamws, unless other-
wise provided by the terms of issue of the Shars of that class,
may be, varied or modified ‘only ‘with the consent in writing of
the Iolders of three fourths of the issued Shaws of that class,

or with the sanction of an Extraordinary Resolifion passed at

(c) Tixe transfer of Shares in the Gmpany shall be .
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a separate General Meeting of the Holders of the Shares of the
class. To every such separate General Meeting the provisions
of these Articles relating to General Meetings shall smutalis
mutandis apply, but so that the necessary quorum shall be two
persons at least holding or representing by proxy one third of
the issued Shares of the class, and that any Holder of Shares o
the class present in person or by proxy may demand a poll.

8. Every person whose name is entered as a Member i
the Register of Members shall, without payment, be entitled to
receive within two months thereafter a Certificate under the
Common Seal of the Company specifying the Share or Shars
held by him and the amount paid up thereon, provided that in
respect of a Share or Shares held jointly by several persons the
Company shall not be bound to issue more than one Certificate,
and delivery of a Certificate for a Share to one of several joint

Holders shall be sufficient delivery to all.

9. If a Share Certificate is defaced, lost, or destroyed,
it may be renewed on payment of such fee (if any), not exceeding
One. Shilling, and on such terms (if any) as to evidence and
indemnity as the Directors think fit.

10. The Company shall be entitled to treat the person
whose name appears upon the Register of Members in respect o
any Share as the absolute owner thereof, and shall not be under
any obligation to recognise any trust or equity or equiiable claim
to or partial interest in such Share, whether or not it shall have
express or other notice thereof. ’

LIEN.

11. The Company shall have a lien on every Shaye for all
moneys (whether presently payable or mnot) called oxr payable
at a fixed time in respect of that Share, and the Company shal
also havé a lien on all Shares standing registered in the name
of any person for all moneys presently payeble by him or his
estate to the Company, whether he. shall be the sole Registerdl
Holder thereof or one of several joint Holders, but the Directors
may at any time declare any Share to be wholly or in part
exempt from the provisions of this Article. The Company’s lien
(if any) on a Share shall extend to all Dividends payable thereon,

o
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12. The Company may sell in accordance with the provisions!

hereinafter contained any Shares on which the (mpany has

a lien, but no sale shall be made unless some sum in respect -

of which the lien exists is presently payable, nor wumtil the
expiration of fourteen days after a notice in willing, stating

and demanding payment of such part of the amount in respect

" of which the lien exists as Is presently payable, has been given

to the Repistered Holder for the time being of the Share or
the persnn entitled by reason of his death or bhukruptcy to

the Share.

13, TFor giving eficct to any such sale the Diectors may
au%ﬁorise some person to transfer the Shares sold tothe purchaser
therchf. The purchaser shall be registered as the Holder of the
Shares comprised in any such transfer and he shall mt be bound
to see to the application of the purchase money, nor shall his
title to the Shares be affected by any irregularity or invalidity
in the proceedings in reference to the sale. ,

14. The proceeds of the sale shall be received bythe Company
and 'applied in payment of such part of the amountin respect of

existed upon the Shares prior to the sale) be paid to the person
enfitled to the Shares at the date of the sale.

[

CALLS ON SHARES.

15. The Directors may from time to time mak such Calls
upon the Members in respect of all moneys unpid on their
respective Shares as they (the Directors) think fit, subject to
the provisions of these Articles. ‘A Call must spedly - the time

- which the lien exists as is presently payable, and the residue -
. shall (subject to a like lien for sums not presently payable as

and place for payment. It shall be deemed to consitute a debt -

due from the Member to the Company, and such Memnber shall
be /:liable" to pay the amount of Calls so made tothe persons
and at the time and place appoirited by the Director.

16. A Call shall be deemed to have been mde at i‘hé

time when the resolution of the Directors authorisng such Call

was passed.

17. Twenty-one days' notice at least shall be given of

any Fall.
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18. The joint Holders of a Share shall be jointly and
severally liable to pay all Calls in respect thereof.

19. If a sum called in respect of a Share is not paid before
or on the day appomted for payment thereof the person from

whom the sum is due shall pay interest upon the sum at the

rate of Five Pounds per centum per annum from the day
appointed for the payment thereof tc the time of the actual
payment; but the Directors shall be at liberty to waive
payment of that interest wholly or in part.

20. The provisions of these Articles as to the liability of
joint Holders and as to payment of interest shall apply
in the case of nonpayment of any sum which by the terms
of issue of a Share becomes payable at a fixed time, whether
on account of the amount of the Share or by way of premium,
as if the same had become payable by virtue of a Call duly
made and notified.

21. The Directors may make arrangements on the issue of
Shayes for a difference between the Holders in the amount of
Calls to be paid and in the times of payment. .

22, The Directors may if they think fit receive from any
Member willing to advance the same all or any part of the
moneys uncalled and unpaid upon any Shares held by him;
and upon all or any of the moneys so advanced may (until
the same would but for such advance become presently payable)
pay interest at such rate (not exceeding, without the sanction
of the Company in General Meeting, Six per cent.) as may be
agreed upon between the Member paying the sum in advance
and the Directors.

TRANSFER AND TRANSMISSION OF SHARES,

23. The instruicent of transfer of any Share in the Company
shall be executed by or on behalf of the iransferor and transferee,
and the transferor shall be deemed to remain a Holder of the
Share until the name of the transferce is entered in the Register of
Members in respect thereof,

56316
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04, Shares in the Company shall De transfemd 3In writing

in the following form, or in any usual or comma form which
the Directors shall approve :—

I, 4. B., of , incomsideration
’ Pounds paid 1o me

of the sum of
by C. D., of (Irereinafter
called ‘the said transferee”), do huebys transfer

to the said transferee the Share [0» Shares]

numbered in the undefking called

“Tug M. G. CAr CoMPANY, LiMITED,” to hold unto

[

the said transferee, subject to the sevenl conditions -

on which T hold the same; and I, the said trans-

feree, do hereby agree to take the said Share -

f[or Shares] subject to the conditions aforesaid,

As witness our hands this day of , 19
Witness to the Signaturss of, &c.

25. The Directors may at any time in thir absolute

and uncontrolled discretion, without assigning my reason,
refuse to register any transfer of Shares. ‘e Directors
may also suspend the registration of transfers duaring the
fourteen days immediately preceding the Ordinry  General
Meeting in each year. The Directors may decline to recognise
any instrument of transfer unless (1) a -fee not exteecling Two

" Shillings and Sixpence is paid to the Company in repect thoreof,
and (2) the instrument of transfer is accompaned by the

Certificate of the Shares to which it relates, and stach other
evidence as the Directors may reasonably require fo show the
right of the transferor to make the transfer,

26. If the Directors refuse tn register a trawlex of any
Shares they shall within two months after the date on which the

transfer was lodged with the Company send to the transferee
notice of the refusal.

27. - ‘The executors or administrators of a dceased sole
Holder of a Share shall be the only persons recogised by the

Company  as having any title to the Share. In tht case of a

Share registered in the nar

SUrvVivors or SUrvivor or the executors or administitor's of the

1 _ ¢ the only persons recogised by the
Company as having any title to the Share.

Mnes of two or more Holders the’

o
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_ 28. Any person becoming entitled to a Share in consequence
a\ of the death, bankruptcy, or insanity of a Member shall, upon
{ such evidence being produced as may from time to time be
required by the Directors, have the right either to be registered
as a Member in respect of the Share, or, instead of being
! vegistered himself, to make such transfer of the Share as the
: deceased, bankrupt, or person of unsound mind could have made;
but the Dirdctors shall in either case have the same right to
decline or suspend registration as they would have had in the case
of a transfer of the Share by the deceased, bankrupt, or person
% of unsound mind before the death, bankruptcy, or insamity.

F PR
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29. A person becoming entitled to a Share by reason of
the death, bankruptcy, or insanity of the Holder shall be entitled
to the same Dividends and other advantages to which he would
be entitled if he were the Registered Holder of. the Share, except
that he shall not, before being registered as a Member in
respect of the Share, be entitled in respect of it to exercise
any right conferred by membership in relation to Meetings of
the Company. ‘

30. Every Sharcholder or trustee in the bankruptcy o
liquidator of a Member or committee of a Member of unsound
mind who may desire to sell or transfer any Shares, and every

- legal personal respresentative of a deceased Shareholder wly
may desire to sell or transfer any Shares of such deceased Share-
holder, shall give notice in writing to the Directors that he
desives to make such sale or transfer. Such notice shall constitufg
the Directors his agents for the sale of such Shares in manne
hereinafter mentioned at the amount paid up or credited a
paid up on such Shares, or such less sum per Share as the party
giving notice shall state in such notice, and the notice shall not
be revocable except with the consent of the Directors.

31. Upon notice being given under the last preceding Article
the Directors sha!l forthwith offer such Shares at such prie
to Sir WiLpiaM RICHARD Morwre of Cowley, in the City o
Oxford, Baronet, or his legal personal representatives, and a
regards any Shares not accepted by him or them within twenty-

 one days from the date of such offer shall forthwith offer such
Shares to all the Directors of the Company for the time being
Upon such acceptance by the said Sir WiLLiAM RICEARD MORRIS
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sr his legal personal representatives, or by the Directnss, as
the case may be, the party desiring to sell or tmnsfer such
Shares shall be bound, upon payment of the sil price, to
transfer the Shares lo the said Sir Wimirram Ricukp Morris
or his legal personal representatives, or to the Directors, or
as they respectively shall direct. If in any case thesaid party,
after having become bound as aforesaid, makes defaultin transferr-
ing the Shares, the Company may receive the purdase money
on his behalf and may authorise some person to execute a
transfer of the Shares in favour of the purchaser.

32. In the event of the whole of such Share not being
sold under the preceding Article the -party desiring to sell or
transfer shall be at liberty, subject to the puvisions of
Article 25, to transfer the Shares not so sold +o any other
person or persons, provided that he shall not sell fhern for a
less price than the sum at which the same shall have been
offered for sale as aforesaid.

33. The rostrictions on transfers hereinbefore contained
(other than the restrictions contained in Article 25) shall not
apply to (1) a transfer of Shares desired to be mde merely
for the purpose of effectuating the appointment of nw trustees,
provided that it is proved to the satisfaction of the Directors
that such is the case, or (2) any transfer desired to be made

by the said Sir WitLiam Ricuarp MORRIS or by his legal -

representatives.

34, Notwithstanding anything hereinbefore contained the 7
Directors may call on the legal personal represenitives of a//

deceased Member (other than the said Sir Wizt JRICHARD
Morkis) or a trustee in the bankruptey or liquidator of a Member
or the committee of g Member of unsound mind to serve the
Directors with a notice of o desire to sell the Shares held by such
Member under the provisions of these Articles, and if the legal
personal representatives or trustee in bankruptcy or lipidator or
committee do not comply forthwith with such Call they shall be
deemed to have served the Directors with a notice of a desire
to sell or transfer under the provisions of these Aurtides.

85. Whenever any Member of the Cormany who is
employ.ed by the Company in any capacity .except that of
GOVf?l'lllmg Director) ceases to be employed by the Company
the Directors may at any time within twenty-one days after-
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wards resolve that such Member do retire, and thereupon It
shall be deemed to have served the Directors with a notix
of a desire to sell or transfer all Shares of the Company hed
by him under the provisions of these Articles., Notice in writing
of the passing of any such resolution shall be forthwith given
to the Member affected thereby.

36. Where a notice shall be deemed to have been serv
in respect of any Shares under Articles 84 aud 35 hereof, the
price at which such Shares shall be offcred under Article il
hereof shall be the amount paid up or credited as paid up m
each such Share.

FORFEITURE OF SHARES.

37. If a Member fail to pay any Call or instalment of
a Call on the day appointed for payment thereof the Directos
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 asis
unpaid, together with any interest which may have accrued and
any expenses incurred by reason of such nonpayment.

38." The notice shall name a further day (not earlier thin
the expiration of fourteen days from the date of the noti)
on or before which the payment required by the notice isto
be made, and shall state that in the event of nonpayment at
or -before the time appointed the Shares in respect of whih
the Call was made will be liable to be forfeited.

39.  If the requirements of any such notice as aforesaid ae
not complied with, any Shares in respect of which the notice
has been given may, at any time thereafter before the payment
required by the notice has been made, be forfeited by a resolution
of the Directors to that effect.

40. A forfeited Share may be sold or otherwise disposed
of on such terms and in such manner as the Directors think
fit, and at any time before a sale or disposition the forfeitue
may be cancelled on such terms as the Directors think fit.

41. A person whose Shares have been forfeited shall cease
to be a Member ” in respect of the forfeited Shares but shll,
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notwithstanding, remain liahle to pay to the Compay 2l moneys
which at the date of the forfeiture were prestly payable
by him to the Company in respect of the Shares, bit his liability
shall cease if and when the Company receive pyment in full
of the nominal amount of the Shares.

49. When any Shares shall have been forfeited s entry shall
sorthwith be made in the Register of Members of the Company
stating the forfeiture and the date thereof, and w soon as the
Shares so forfeited shall have Dbeen sold or othewise disposed

_of an entry shall also be made of the manner and dte of the sale

or disposal thereof.

43. An entry in the Minute Book of the Company of the
forfeiture of any Shares, or that any Shares hawe been sold to
satisfy a lien of the Company, shall be sufficient evidence as
against all persons claiming to be entitled to such Sares that the
said Shares were properly forfeited or sold; and sich entry, and
the receipt of the Company for the price of such Shares, shall
consti{Lgte a good title to such Shares, and the name of the
purchaser shall be entered in the Register of Members as 2
Member of the Company, and he shall be entitled to a Certificate
of Title to the Shares, and shall not be bound to seeto the applica-
tion of the, purchase money. The remedy (if any)of the former
Holder of such Shares, and of any person claining under or
through him, shall be against the Company and in damages only:

.
[
N

44, The provisions of these Articies as to forfeiture shall

apply in the case of nonpayment of any sum which by +the -

terms of issue of a Share becomes payable ata fixed {ime,
whether on account of the amount of the Share or by way of
premium, as if the same had been payable by vitue of a Calt
duly made and notified.

| ALTERATION OF CAPITAL.

45, The Company may from time to time in General Meeting,
by Ordinary Resolution, increase the Share Capitl by such sum

to be divided into Shares of such amount as the resolution shall
prescribe,

A
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46. Subject to amy direction to the contrary that may be
given by the Company in General Meeting, all new Shues shall
before issue be offered to such persons as at the date of the offer
are entitled to receive notices from the Company of General
Meetings in proportion, as nearly as the circuinstances admit,
to the amount of the existing Shares to which they are entitled.
The offer shall be made by notice specifying the mmber of
Shares offered, and limiting a time within which the offr if not
accepted will be deemed to be declined; and after the expiration
of that time, or on the receipt of an intimation from the pirson to:
whom the offer is made that he declines to accept the Shares
offered, the Directors may dispose of the same in such manner
as they think most beneficial to the Company. The Directors
may likewise so dispose of any new Shares which (by rason of
the ratio which the new Shares bear to Shares held by persons
entitled to an offer of new Shares) cannot in the opinim of the
Directors be conveniently offered under this Article.

&

47. The new Shares shall be subject to the same provisions
with reference to the payment of Calls, lien, transfer, transmission,
forfeiture, and otherwise as the Shares in the origiml Share
Capital. '

bs

48. The Company may by Ordinary Resolution—

(1) Consolidate and divide all or any of its Shae Capital
into Shares of larger amount than its existing Shares ;

(2) Subdivide its existing Shares or any of themn into
Shares of smaller amount than is fixed by the
Memorandumm of Association, subject, nevatheless, to
the provisions of Section 80 (1) (D) of the Act;

(3) Cancel ény Shares which, at the date of the passing
of the resolution, have not beer taken or agreed
to be taken by any person.

49. The Company may by Special Resolution reduce its
Share Capital and any Capital Redemption Reserve Fund in
any mapper and with and subject to any incident authorised

and consent required by law.
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GENERAL MEETINGS.

50. A General Meeting shall be held once in ewry calendar
year at such time (not being more than fifteen maths after the
holding of the last preceding Geneial Meeting) md place as
the Directors shall appoint.

51. The above-mentioned General Meetings shll be called
Ordinary General Meetings; all other General Meetings shall be
called Extraordinary General Meetings.

. 52. The Directors may, whenever they think fit, convene
an Extraordinary General Meeting, and Extraordimry General
Meetings shall also be convened on such requisition o, imn default,
may be convened by such requisitionists as provided by Section
114 of the Act. If at any time there are not within the United
Kingdom sufficient Directors capable of acting to fom a quorum
when required, any Director or any two Members of the Company
may convene an Extraordinary General Meeting in the same
aanner as nearly as possible as that in which Meetings may
be convened by the Directors.

NOTICE OF GENERAL MEETINGS.

53. Subject to the provisions of Section 117 () of the Act
relating to Special Resolutions, five days’ notice at the least
(exclusive of the day on which the notice is served or deerned to be
served, but inclusive of the day for which notie is given),
specifying the place, the day, and the hour of meeting, and in
case of special business the general nature of that hisiness, shall
be given, in manner hereinafter mentioned, or in such sther manner
(if any) as may be prescribed by the Company in Geeral Meeting
to such persons as are under the regulations of the Company
entitled to receive such notices from the Company ; but with the
consent of all the Members entitled to receive nolice of some
particular Meeting, that Meeting may be convend by such

shorter notice and in such manner as those Mmbers may

think fit,

v 4. The accidental omission to give notice of a General
e;; mgb to any Member, or non-receipt of any suh motice by
@ Member, shall not invalidate the proceedings at sich Meeting.
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PROCEEDINGS AT GENERAL MEETINGS.

55. All business shall be deemed. special that is transcted
at an Extraordinary General Meeting, and all that is tramcted
at an Ordinary General Meeting, with the exception of sanctioning
a Dividend, the consideration of the accounts, balance deets,
and the ordinary report of the Directors and Auditors, the
election of Directors and other officers in place of those refiring
by rotation, and the fixing of the remuneration of the Auditors,

56. No business shall be transacted at any General Nesting
unless a quorum of Members is present at the time when the
Meeting proceeds to business. Save as herein otherwise provided‘:
two Members personally present and representing not les than
one tenth part of the issued Share Capital of the Company shll be

a quorum.

57. 1§ within half an hour {rom the time appointed for
the Meeting 2 quorum is not present, the Meeting, if convemed
upon the requisition of Members, shall be dissolved. In any
other case it  shall stand adjourned to the same day in the
next week at the same time and place; and if at the adjrmed
Meeting a quorum is not present within half an hour from the
time appointed for the Meeting the Members present shll be
a quorum, *

B8 The Governing Director, or if there be no Governing
Difector the Chairman of the Board of Directors, shall preside
as Chaitman at every General Meeting of the Company. I
there be .no such Governing Director or Chairman, o if at
any Meeting he be not present within fifteen minutes after the
time appointed for holding the Meeting, the Members present
shall choose one of the Directors present to be Chairman; O if
no Director shall be present and willing to take the Chair,
the Members present shall choose one of their number to be

Chairman.

59. The duty of the Chairman shall be to maintain order
at the Meeting and to regnlate the proceedings. He shill have
authority to decide conclusively all incidental questions touching
matters of order and to adjudicate on the validity of.a wvote.
He may also adjourn the Meeting with the consent of -the

56316
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Members, but no business shali be transacted of any adjourned
Meeting other than the husiness left unfinished at the Meeting
from whick the adjournment took place.

60. When a Meeting is adjourned for ten days or more
notice of the adjourned Meeting shall be givenas in the case
of an original -Meeting. Save as. aforesaid, it shall not bhe
necessary. to give any notice of “an adjournmnt or of the
business to be transacted at an adjourned Meling.

61. At any General Meeting a resolution pit to the vote
‘of the Meeting shall be decided on a show o hands, unless
a poll is (before or on the declaration of the result of the
show of hands) directed by the Chairman o demanded by
two or more Members entitled to vote and together holding
oi representing by proxy not less than one teth of the class
or classes of Shares in the Capital of the Company for the
time being issued, the Holders whereof are entiled to vote at

such Meeting, and unless a poll is so demandd @ declaration -

by the Chairman that a resolution has on a show of hands
been carried, or carried unanimously, or ly a yparticular
majotity, or lost, and an entry to that cffect in the Minute

‘Book of the Company shall be conclusive evidece of the fact,

without proaof of the mumber or proportion of the votes recorded
in favour of or against that resolution.

62, If a poll is duly demandcd ‘on the election of a

Chairman or on a question of adjournment it*:all be' taken
forthwith. A poll demanded on any other qustion shali be
tgken at such time as the Chairman of the Mwting directs.

83. In the case of an equality of wvotes, whethei on a
show of hands or on a poll, the Chairman of the Mésting at
which the show of hands takes place or at which the poll is
demanded shall be entitled to a second or casting vote.

i 64_. The result of the poll shall be deened o be the
resolution of the Meeting At which the poll wis demanded.

VOTES -OF MEMBERS.

_‘ 66. On a show of hands every Member who is present in
person and entitled to vote shall have one vote, and »n a poll
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every such Member shall have one vote for every Share in
respect of which he is entitled tc vote.

66. In the case of joint Holders the vote of the senior who
wenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint Holders; and
for this purpose seniority shall be determined by the order
in which the names stand in the Register of Members.

'67. Any corporation holding Shares conferring the right to
vote may, by resolution of its directors or other governing
body, avihorise 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 corpcration could exercise if it were
an individual sharcholder of the Company.

68. A Member of unsound mind or in respect of whom an
order has been made by any Court having competent jurisdiction
may vote, whether on a show of hands or on a poll, by his

_committee, curator bonis, or‘other person in the nature of a

committee or curator “bonis “appointed by that Court, and any
such commitiee, curator bowis, “or other person may on a poll

vote Dby proxy.

69. No Memiber shall be entitled to vote at any General
‘\t[eetmg unless all Calls or other sums present tly payable by
him in respect ‘of Shares in the Company have been paid.

70. On a poll votes may be giveh gither personally or
by proxy. , '

71. The instrument appointing a proxy shall be in writing
under the hand of the appointor, or of his attorney duly
2uthorised in writing, "or if the appointer is a corporation
sither under the common seal or under the hand of an officer
or attorney so authorised. No person &hall act as a proxy
uridess either he is entitled ou his owa behalf to be present
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and vote at the Meeting at which he acts & proxy or he
has been appointed to act at that Meeting & proxy for a

corporation.

79. - The instrument appointing a Pproxy, and the power of
attorney or other authority (if any) under which it is signed,
or a notarially certified copy of that power or authority, shall

,be deposited at the Registered Office of the Company not

less than twelve hours before the time for holdng the Meeting
or adjourned Meeting at which the person nained in the

" instrument proposes to vote, and in defavlt the instrument of

PIoxy shall’ not be treated as wvalid.

73, An instrument appeinting a proxy:"ma.y be in the
following - form, or in any other form which the Directors
shall approve i—

Tug M.G. CaR COMPANY, LMTEL.

1, ., of s
in the County of -, being a
Member of THE M. G. CAR CoMPaNY, LIMITED, hereby
appoint - : ,
of , 28 my proxy, to

vote for me and on my behalf at the Ordinary
[or Extraordinary, as the case my be] General
Meeting of the Company to be held onn the day

= of , 19, and atay adjournment
, thereof.
Signed this day of » 19

74. The instrument appointing a proxy shall be deemed
to confer authority to demand or join in demnding a poll.

75. No instrument eppointing a proxy shall be walid after

the expiration of twelve months from its die except at an .

adjourned Meeting, or on a poll demanded ata Meeting or an

adjourned Meeting in cases where the Meetiy was originally )

held within tj.yelve months after the date of sich instrument.

. 76. A vote given in accordance with 'the terms of ‘an
nstrument appointing a proxy shall be wvalid notwithstanding



7//_:-<.\

17

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 heen received at the Registered
Qffice of the Company.

GOVERNING DIRECTOR.

77. The said Sir Wirriam RicsarD Morris shall be the

first Governing Director of the Company, and, subject as herein-.

after provided, he shall hold that office for life or uatil he
ceases to hold a special qualification, and while he holds such
office the whole government and control of the Company shall
be vested in him, and all the powers and duties by these
Atticles conferred and imposed upon the Directors generally
shall be vested in and exercisable by him solely, except so
far as he may otherwise determine under the next succeeding
Article, and all the Directors of the Company shall be bound

‘to comply with his directions as such Governing Director. Any

vestrictions placed by these Articles upon the powers of the
Directors shall not apply in the case of the said Sir Wiiriam
Ricuarp Mormis. The provisions of this Article and the next
succeeding Article shall override the provisions in the other
Articles of the Company.

78. The sajd Sir WitltaM RicHARD Morris while such
Governing Director as aforesaid may from time to time and at
any time appoint any other person or persens to be a Director
or Directors or Managing Director or Managing Directors of the
Company for such time or times as he may in his un. trolled

- discretion think ft, and may define, limit, and restrit their

powers, and may fix and determine their remuneration and
duties, and may, subject as aforesaid, at any time remove any
Director or Managing Director howsocever appointed {subject only
in the case of a Mapaging Director to the terms of any agree-
ment relative to his appointment), and may at any time convene
a General Mesting of the Company. Every such appointment or
removal must be in writing under the hand of the said Sir
WitLiaM RIcHARD MoRrris as such Governing Director. The
qualification of a Direct'or appointed by the said Sir WILLIAM
RicusRD Mormris as Governing Director shall be the holding of

56315
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One Share of the Company. Such. qualification S%mare shall be
purchased by any Director $o app_omted as above from the said -
Sir WiLLtAM RicHARD MoRriS or his legal pex:sonal reprcfentatives S
at the price of One Pound, and on such Dlrectox: ce:fsmg to, be s
a Director he shall resell the said Share to the said Sir WILI.IM“ ,
Ricuarp Morris or his legal personal representatives at the price

" of One Pound. RO ‘

"",\J T e
79. The following provisions as to the said Sir Witam
Ricwarp Momrts as such Governing Director shall dso have
effect i e

S

(1) He shall vacate the office of Governing Director if
and when he ceases to hold a special qulification =~ =
as defined by Sub-Articles (7) and (8) of tis Article.
and is requested by the Company in Geneul Meeting =~ 7~
to resign. i

(2) If he resigns the office of Governing Diretor wgi}lst
holding a special qualification he may appint some .-
other person to be a Governing Directer in his »
place, subject as next lereinafter providd. o O

(8) 1f he resigns office and appoints a suwessor as
aforesaid he may, whilst holding & special |
qualification, by notice to the Company dwlare that .’
he resumes the office of Governing Dixector, . =7« ¢
and he shall thereupon, to the exclusim of his = -
appointee, again become the Governing Director ;=7 "
and the above provision in this Sub-Atide shall * o,
apply as often as he resumes office as alresaid. . a

(4) If he shall die while holding a special qulification = .7,
he may by his Will or any Codicil therete appoint - = -~
some other person to be the Governing Director, -
and in default of any such appointment his legal”
bersonal representatives may make the apintment
(and in particular may appoint one of fleir own o7
_number), and in any event, whether such Goveming ~° +

Director shall be appninted by the said Sir WrLiiaM ﬂ U
RicHARD Mormis in his lifetime or by his Will or -7
Codicil or by hje legal personal representives as .. " |

aforesaid, such appointment shall be in all respects® 04
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subject to such terms, conditions, and stipulations as
to duration, salary, and in all other respects as the
said Sir WiLLIAM RICHARD MoORRIS in his lifetime and
his legal personal representatives, if such Governing
Director be appointed by them, or by the said
Will or Codicil of the said Sir WILLIAM RICHARD
MORRIS may determine, but such appointee shall
in any case vacate the office of Governing Director
in the events specified in Sub-Article (1) of this
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Article.
7 ~ (5) Every suh appointment must be made by writing |
¥ under the hand or respective hands of the appointor :
% or appointors.
5
‘g (6) Notice of any appointment under Sub-Article (2) or
Sub-Article (4) of this Article must be served on
o the Company within one month after the resigna- '

tion or six months after the death of the Governing
Director, and the notice must be accompanied by

A -
T A L e ke,

1

i the consent in writing of the appointee to act, %
3 and the appointment shall-only take effect on service
fg of such notice and in the event of the same being %
1 ‘served within the respective periods herein prescribed. 1
; )
* (7) For the purposes of the last preceding Sub-Article é
+ of this Article any person appointed a Governing ‘&
H Director undsr Sub-Article (2) aforesaid shall be ¢
9 deemed to hold a special qualification if and during il
F such time as a special qualification is registered in i
b his name, or as his appointor holds a special
u” qualification; and if appointed under Sub-Article

(4) aforesaid shall be deemed to hold the same if and
during such time as a special qualification is registered
in the name of such appointee, or if and so long
as such representatives or other the legal personal
representatives for the time being of the appointor
or the trustees of his Will or the legal personal
representatives making the appointment shall hold
a special qualification, but subject in all rcspects
to the terms of the appointment made under Sub-
Article (4) aforesaid.
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(8) For the purposes of Article 77 and of this Article
a special qualification shall mean Shares in the
Capital of the Company of the nominal valie of

Ten Pounds.

(9) The said Sir Witriam RicHARD Morris while such
Governing Director as aforesaid shall be entitled
to receive out of the funds of the Company by
way of remuneration for his services such suns as
he shall from time to time determine.

DIRECTORS’ CONTRACTS.

80. No Director shall be disqualified by his office {rom
contracting with the Company either as vendor, purchaser, or
otherwise, nor shall any such contract or any contract or amnge-
-ment entered into by or on behalf of the Company in which
any Director shall be in any way. interested be avoided, mor
shall any Director so contracting or being so interested be liable
to account to the Company for any profit realised by any cuch
contract or arrangement by reason only of such Director holding
that office or of the fiduciary relations thereby established, but
it is declared that the nature of his interest must be disclosed
by him at the Meeting of the Directors at which the contract

or arrangement is first taken into consideration if his inferest

then exists, or in any other case at the next Meeting of. the
Directors held after the acquisition of his interest, and thit no
Director shall as a Director voie in respect of any contract or
arrangement in which he is so interested as aforesaid, and if he
do vote his vote shall not he counted ; but the disability to
vote shall not apply to the said Sir WiLriam RIGHARD MORRIS
while Governing Director or *5 any contract by or on behalf of
the Company to give to the Directors ot any of them any seourity
by way of indemnity, and it may at any time or times be suspended
or relaxed to any extent by a General Meeting. A general
notice given to the Directors by a Director to the effect that he
is a Member of a specified company or firm and is to be regarded
as interested in any contract or arrangement which may, afler
the date of the notice, be entered into or made with that colnpany
or firm, shall for the purpose of this Article be deemed to be a
sufficient disclosure of interest in relation to any contract or
arrangement so entered into or made.
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- DIRECTORS.

81. On the retirement or death of the said Sir WILLiaM
RICHA'R]? Morris while Governing Director the Directors then in
offlice .(1f any) and the legal personal representatives of the
sa_ld Sir WiLLiam RicHARD Mogrmrs shall continue to act as the
Dlre(:,tors until a Governing Director is appointed as hereinbefore
provided, or in default of any such appointment until such

General Meeting of the Company as mentioned in the next
succeeding Article,

82. On the retirement or death of the said Sir WrLrian
RICH'ARD Morris as Geverning Director, and in default of an
appointment of any ‘other Governing Director, the acting
Directors shall forthwith convene a General Meeting of the
Company for the purpose of electing a Board of Directors, and
if they fail to do so within fourteen days any Members hoiding
one tenth of the Ordinary Shares for the time being issued
may convene such Meeting, and thereat the acting Directors
(other than a Managing Director or Directors, if any) shall retire,
notwithstanding anything contained in any instrument by which
they may have been appointed, and the following provisions
contained in Articles 83 to 100 (inclusive) shall thenceforth,
but not previously, apply.

83. Unless otherwise determined by a General Meeting the
number of the Directors shall not be more than five.

84. The gqualification of every Director shall be the holding
in his own right and as sole THolder of Shares in the
Company of the nominal value of not less than One Pound.

85. The remuncration of each Director shall Dbe such
‘sum as may be sanctioned by the Company in General Meeting,
Any resolution of the Board reducing or postponing the time
for payment of the Directors’ remuneration shall bind all the

Directors.

PCSWERS AND DUTIES OF DIRECTORS.

86, The business of the Company shall be managed by the
Directors, who may exercise all such powers of thg‘ Company
as are not by the Act or by these Articles required to be

50316
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exercised by the Company in General 1\'Ieeting, subject, never-
theless, to any regulations of these Articles, to the provisions
of the Act, and to such regulations, .. Deing inconsistent
with the aforesaid regulations 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 Directors which would have been wvalid if such
regulation had not been made.

87. The Directors may delegate any of their powers to
Committees, consisting of such Member or Members of their
body as they think fit. Any such Committee shal, in the
exercise of the powers so delegated, conform to any regulations
that may be imposed on the Committee by the Directors, and

the proceedings of the Committee shall be conducted as nearly

as possible in the same manner as those of a DBoard Meeting
of Directors. ‘

88. The Directors may from time to time appoint one or
more of their body to the cffice of Managing Director or Manager
for such period on such terms and at such remuneration
(whether by way of salary or commission or partitipation in

profits, or partly in one way and partly in another) as they

may think fit, and a Director so appointed shall not, while
holding that office, be subject to retirement by rotatios, or taken
into account in determining the rotation of retiement of
Directors; but his appointment shall be subject to determination
ipso facto if he ceases from any cause o be a Direttor, or if

the Company in General Meeting resolve that his tenure of

the office of Managing Director or Manager be determined.

89. The Directors may from time to time entrust to and
confer upon the Managing Director or Manager 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 jchink fit. But the exercise of all powers by the
Managing Director or Manager shall be subject to such
regulations nd restrictions as the Directors may from time

t? time m'ake and impose, and the said powers myy at any
time be withdrawn, revoked, or 'wvaried.

9. The Directors may from time to time at their discretion
raise or borrow from the Directors or any of them or otherwise

[P
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any sum or sums of money for the purposes of the Company,
and may secure the sums so raised or borrowed by mortgage of
the whole or any part of the property of the Company (both
present and future), including the uncalled Capital of the
Company, or by Debentures, Debenture Stock, or other

securities charged upon the said property or assets of the
Company.

DISQUALIFICATION OF DIRECTORS.

91. The office of a Director (other than a Governing
Director} shall be vacated—

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

%

(8) If he become of unsound mind L

(¢) If 'he cease to hold the necessary Share qualification
or do not oltain the same within one month from
the date of his appointment; a person wvacating
office under this paragraph shall be incapable of
being re-appointed a Director until he has obtained
his qualification ;, - ‘

(D) If he give the Directors notice in writing that he
resigns his office ;

(£) If he shall, pursuant to the provisions of Secti?ns
217 or 275 (4) of the Act, be prohibited from acting
as a Director of the Company.

But any act done in good faith by a Direc.tor whose oi.ﬁce is
vacated as aforesaid shall be valid unless, prior to the dfnng of
such act, written notice shall have been .served upon the ,D1re.ctors
or an entry shall have been made in the Directors Mmute
Rook stating that such Director has ceased to be a Director

of the Company.

92. The continuing Directors may act HOtWithStandirig an;;
vacancy in their body, but if and o long as the numac:,r °t
Directors is reduced below the number fixed by or purzu:;u:n
to the regulations of the Company as the necessary quor
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of Directors, the continuing Directors may act for the purpose
f increasing the number of Directors to that mumber, or of
summoning a General Meeting of the Company, but for no

other purpose.
ROTATION OF DIRECTORS.

93. At the Ordinary General Meeting in the first year
after the year in which Directors shall have been  appointed
in. pursuance of Article 82, and in every subsequent year, one
of the Directors shall retire from office, "the Director to retire
in each year being he who has been longest in office since his
last election or appointment, but as between persons who became
Directors on the same day the Director to retire shall (unless
they otherwise agree among themselves) be determined by lot.
A retiring Director shall retain office until the dissolution of the

Meeting at which his successor is appointed.
&
94, A retiring Director shall be eligible for re-election.

95. The Company at the Ordinary General Mecting at which

any Director retires in manner aforesaid shall fill up the vacated

office, and without notice in that behalf may fill up any other
vacancies subject to Article 83, -

96, If at any Meeting at which an election of Directors
ought to take place the place of any Director retiring by rotation
be not filled up, he shall if willing continue in office until the
Ordinary General Meeting in the' mext year, and so on from
year to year unify his place has been filled up, unless at such

- Meeting it shall be determined to reduce the number of Directors

in coffice.

97. The Company may from time to time in General

Meeting increase or reduce the number of Directors, and may

ftlso_ determine in what rotation such increased or reduced number
is to go out of office,

. 98. ’%‘he Directors shall have power at any time and from
time to time to appoint any other person as a Director either
to fill a casual vacancy or as an addition to the Board, but 0
that the .total number of Directors shall not at any time exceed
the maximum number fixed as above. But any Director 0
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appointed shatll hold office only until the next following Ordinary
Generall" Meeting ofcthe Company and shall then be eligible for
re-clection, Any Director who retires under this Article shall

not ba‘a taken into account in determining the Director who s
to retire by rofation at such Meeting.

99. The Company in General Meeting may by an Extra-
ordinary Resolution remove any Director (other than a Governing
Director) before the expiration of his period of office, and may
by an Ordinary Resolution appoint another person in his stead.
The persen 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. '

100. Five days’ previous notice in writing shall be given
to the Company of the/ﬁfitqi\ition of any Member to propose any
person (other than a sétiring Director or a candidate nominated
for election by ‘ihie  Directors) for election to the office of
Director : Provided: dlways that, if the Members present at
a General Meeting unanimously consent, the' Chairman of such
Meeting may waive the said notice, and may -submit to the
Meeting the name of any person as a candidate for election.

PROCEEDINGS OF DIRECTORS

101. The Directors ‘may meet together for the dispatch of
business, adjourn, and otherwise regulate their Meetings as they
think fit, and determine the guorum necessary for the transaction
of business. Until otherwise determined two Directors shall
constitute a quorum. Questions arising at any Mesting sh.all
be decided by a majority of votes, and.in case of an equality
of votes, if there shall be no Governing Director, the Chairman
shall have a casting vote. 'A Director may, and the Secretary
on the requisition of a Dircctor shall (but in e‘ithfer case only
if there shall be no Governing Director) at any time summon
a Meeting of the Directors. Tt shall not be nec?ssa,ry to gi\{e
any notice of a Meeting of Directc.s to any Director who 1s

absent from the United Kingdom.

102. The Governing Director shall be Chair-man o.f the
Directors’ Meetings, and if there be mno Governing Dir:ctor
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i

the Directors may elect a Chairman of their Meetings, and

determine the period for which he is to hold office; bul if no

such Chairman De clected, or if at any Meeting the Chirman
be not present within fifteen minutes after the time appointed

for holding the same, the Directors present shall choose some
one of their number to be Chairman of such Meeting .

103, The D'irectors shall duly comply with the provisions
of the Act, or any statutory modification thereof for the time

_ being in force, and. in particalar with the provisions in regard to

the registration of the particulars of charges affecting the property
of the Company or created by it, and to keeping a Register of the

Dn*ectors and to sending to the Registrar of Companies an annual

list “uf ‘Members and a summary of particulars relating theleto
and notice of any consolidation, subdivision, or increase of Share
Capital. and copies of Special and Extraordinary Resolutions,

and a copy of the Register of and the necessary particlars as’

to Directors and notification of any changes thersin.

oA
o

o 104. All acts done by any Meeting of the Directors or of

- a Committee of Directors, or by any person acting as a Director,
~ shall, notwithstanding that it be afterwards discovered that there
’ was_some defect in the appomtment of any such Direttors o ,
person acting as aforesaid, or that they or any of them were & -

disqualified, be as valid as if every such person had been  duly
appomted and was qualified to be a Dn'ector.

MINUTES.

406.. The Directors shall cause Minutes to be made in books
provided-ior the "purpose——-

5
N

a Directors ;

'

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

. Meeting of the Directors and of any Committee of

, the Directors .

- (8) Of all rcsolutlcnv and croceedings at 11l Meetings of

. the Company «ud ot Threctors and of Lo*nmntees
L or Directors,

0



27

And every Director present
Committee of Directors sha
for that purpose.

at any Meeting of . Directors or

SEAL.

106. The Directors shall provide for the safe custody of the
Common Seal of the Company. The Seal shall not be affixed
to any instrument except by the express authority of the Gover
ing Director and in the presence, of at least the Governing Director
and the Secretary, or if there shall be no Governing Director in the
presence of ai least two Directors and the Secretary, or ' such
other person as the Directors may appoint for the purpose, and
such Governing Director and Secretary, or such two Directors
and Secretary, or other person as aforesaid, as the case may be,

shall sign every instrument to which the Seal of the Company is
so affixed in their presence.

DIVIDENDS.

B

107. The profits of the Compaﬁy available for distribution
among the Members shdll, subject to the rights of the Holders
of any Shares having any preference or priority, be distributed

amongst the Members in proportion to the amount paid up -

or credited as paid up for the time being on their Shares
respectively, No amount paid on « Share in advance of
Calls, shall, while carrying interest, be treated for the purpose of
this Articte as paid on the Share. No part of any Capital
appreciation realised upon or derived or arising from the sak,
realisation, or payment off of or change or transposition of any
investments or securities or other realisation of or dealing with
Capital assets, and no_part of the Capital Reserve Account shall
in any event be regarded or treated as funds or profits of the
Company available for distribution by way of Dividend among
the Members,

108. The Directors shall lay before the Company in Generl
Meeting a recommmendation as to 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 Directors.

Il 'sign his name in a book kept
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109. No Dividend shall be paid otherwise than out of the
prbﬁts of the Company.

110. The Directors may from time to time pay to the
Members such interim Dividends as appear to the Dirctors to
be justified by the profits of the Company.

111. The Directors 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.

' y12. The Directors may retain the Dividends paysle upon
Shares in respect of which any person is under Article 28 hereof
entitled to become a Member, or which any person under that

~ Article is entitled . to transfer, until such person shall become -

a Member in respect of such Shares or shall duly transfer the
same.

113. 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,

114. TUntil otherwise di,recfed, 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
directéd to the Holder whose name stands first in the Register
of Members in respect of the Shares. 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 of Members
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 purporting to be duly endorsed shall be a good
discharge to the Company.

115. No Dividend shall 'bea.r interest as against the Company.

116. 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, Deben-
tures, or Debenture Stock of any other Company to which this
Ct?mpany is entitled, or in any one or more of such ways, and the
Directors shall give effect to such resolution, providel that no
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such distribution shall be made unles
Directors. Where any difficulty arises i
tion the Directors may settle the same
and in particular may fix the value

S Tecommended by the
n regard to the distribu-
as they think expedient,
for distribution of such

specific assets or any part thereof, and may determine that cash,

payments may be made to any Member upon the footing of the
value so fixed 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 Directors, and generally may make 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,

CAPITALISATION.

117. A General Meeting may at any time and from time
to time when no Dividend on any Preference 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 revalusution of 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 Act)
the whole or part of the Capital Redemption Reserve TFund
(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 (otherwise 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, Deben-
ture 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
Directors shall give effect to such resolution and sl}a.ll apply
such portion of the Profits or Reserve Fund as .aforesmd as may
be required for the purpose of making payment in full at par for
the Shares, Debentures, Debenture Stock or cther obh-gatn')ns
of the Company so distributed, provided that no s_uch distribution
shall be made unless recommended by the Directors. Where
any difficulty arises with regard to the disf.:ributmn, t_he Dll‘(?CtOl‘S
may settle the same as they think expedient, and in pacticulas

50315
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may issue fractional Certificates, and generally may meke such
arrangements for the allotment, acceptance, and sale of such
Shares, Debentures, Debenture Stock, or other obligatims of the
Company or fractional Certificates and otherwise as they think,
fit. The Directors may appoint any person to sign a contract
on behalf of the Holders of the Ordinary Shares particpating in
such distribution and such appointment shall be effetive and
the contract may provide for the acceptance by such Folders
of the Shares, Debeutures, 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 requred such
contract shall be delivered for registration in accordace with

_the provisions of the Act. For the purposes of this Aticle the

fixed Preferential Dividend on Preference Shares shall he deemed
to be in arrear if not paid on the fixed dates for payment thereof
mentioned. ixi 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.

RESERVES.

118. The Directors may, before recommending any Dividend,
set aside out of the profits of the Company such sum as they
think proper as a reserve, to mect depreciation or contingencies
or for the payment of special Dividends or Bonuses, or for
equalising Dividends or for repairing or maintaining any property
of the Company, or for any other purposes to which the profits
of the Company may properly be applicd, or any of them, and
the same may be applied accordingly from time to time in such
manner as the Directors shall determine; and the Directors
may, without placing the same to reserve, carry forvard any
profits which they think it is not prudent to divide. The reserve
or any profits carried forward or any part thereof may be capitalised
in any manner authorised by these Articles.

119. The Board may invest the sums so set aside to Teserve
upon such investments (other than Shares of the Cornpany)
as they may think fit, and from time to time deal with and
vary such investments and dispose of all or any pat thereof
for the benefit of the Company, and divide the reserve into such
special reserves as they think fit, with full power to employ
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the assets constituting the reserve in the business of the Company,

and without being bound to keep the same separate from the
other assets.

ACCOUNTS.

120. The Directors shall cause proper Books of Accounts
to be kept with respect to—

(4) All sums of money received and expended by the
Company, and the matters in respect of which the
receipt and expenditr » takes place;

(B) All sales and purchases of goods by the Company ; and
() The assets and liabilities of the Company.

121. The Books of Accounts shall be kept at the Registered
Office of the Company, or at such place or places as the Directors
may determine, and shall always be open to the inspection of the
Directors. The Directors may from time to time by resolution
determine whether and to what extent, and at wi.t 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, and the Members shall have only
such rights of inspection as are given to them by the Act o
such resolution as aforesaid or by a resolution of the Company
in General Meeting. o

1922. At; the Ordinary General Meeting in every year the
Directors shall lay before the Company a profit and loss account
for the period since the preceding account, made up to a date
not more than six months before such Meeting.

123. A balance sheet shall be made out and laid beforé
the Company at the Ordinary General Meeting in every year
made up to a date not more than six months before such Meeting,
The balance sheet shall be accompanied by a report of the
Directors upon 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 by way of Dividend, and as to the
amount (if any) which they have carried or propose to cary
to the Reserve Fund, General Reserve, or Reserve Account
shown specifically on the balance sheet, or to he shown specifically

on a subsequent balance sheet.
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124. Every balance sheet of the Company shall be sigred
by the Governing Director, or if there shall be no Gowrning
Director by two Directors and countersigned by the Secrtary,
and the -Auditors’ report chall be attached to the balance sheet
and the report shall be laid before the Company in General

Meeting aud shall be open to inspection by any Member.

195. A copy of the accounts, balance sheet, and report
shall, for five clear days previous to the Meeting, be kept at
the Registered Office of the Company for the inspection of
Members of the Company and no others.

126. The balance sheet and accounts which are tec be laid
before the Company in General Meeting shall contain ~ the
particulars prescribed by the Act.

127. Any Member shall be entitled to- ‘be furnished within
seven days after he has made a request in that behalf to the
Company with a copy of the balance sheet and Auditors' report
at a charge not exceeding Sixpence for every one hundred words.

AUDIT.

128. Auditors shall be'appointed and their duties, powers,
rights, and remuneration regulated in accordance with Sections -
132, 133, and 134 of the Act, and any statuté_ry modification
or- re-enactment thereof for the time being in force.

NOTICES.

129, Any notice or document may be served by the
Company upon any Member entitled to receive mnotices either
personally or by sending it through the post ‘n a prepaid
letter addressed to such Member at his registered address as
appearing in the Register of Members.

130. No Member shall be entitled to have a notie served
on him at any address not within the United Kingdom ; and
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

o
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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 Company’s Registered
Office and shall remain there for the sjace of twenty-four hours
and such notice shall be deemed to have been received by sﬁc};

Member at the expiration of twenty-four hours from the time
when it shall have been so first displayed.

181. Any notice if served by post shall be deemed to have

been sgrved 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, stamped, and put into the-

post office or into any post box .subject to the control of the
Postmaster-General. '

182. Where a given number of days’ notice, or notice
extending over any other period, is required to be given, the
day upon which the notice shall be served or shall be deemed
to have been served shall, unless it is otherwise provided, be
counted in such number of days or other period.

133. A notice may be given by the Company to the joint
Holders of a Share by giving the notice to the joint Holder
named first in the Register of Members in respect of the Share.

134. A notice may be given by the Company to the persons
entitled to a Share in consequence of the death or bankruptcy
of a Member by sending it through the post in a prepaid letter
addressed to them by nare, or by the title of representatives
of the deceased, or trustee of the bankrupt, or by any like
description at the address (if any) within the UITi'i:ed' Kingdom
supplied for the purpose by the persons claiming to be so
entitled or {until such an address has Dbeenn so supplled) by
giving the notice in any manmer in which the same might have
been given if the death or bankruptcy had not occurred.

135. Notice of every General Mecting shall be given in
some manner hereinbefore authorised to (a) every Membg; .except
those Members who (having no registered address within the

56316
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N Ur\ilited Kingdom) have not supplied to the Company an aldress

within the United Kingdom for the giving of notices to them,

‘and also to (b) every person entitled to a Share in conseqience

of the death or bankruptcy of a Member, who, but for his
death or bankruptcy, would be entitled to receive notice of
the Meeting. No other persons shall be entitled to rceive
notices of General Meetings.

WINDING UP,

186. If the Company shall be wound up the surplus assets
remaining after payment of the debts and lLiabilities of the
Company and the costs of the liquidation shall, subject to any
rights attached to any special class or classes of Shares, be applied :
First, in repaying to the Holders of Shares having any prelerence
or priority the amounts paid up or credited as paid up on such
Shares respectively according to their respective priorities and
all arrears of Dividend thereon to the commencement of the
winding up; and the balance shall be distributed among the
Holders of Ordinary Shares in proportion to the amount which
at the time of the commencement of the winding up had been
actually paid up or credited as paid up on their Ordinary
Shares respectively, This Article is subject to any special con-
ditions which may hereafter be attached to any special class

,or classes of Shares or upon which any such special class or
. classes may for the time Dbeing be held.

137. In the case of a sale by the liquidator under Section 234

‘ of the Act, the liquidator may by the contract of sale agree

so as to bind all the Members for the allotment to the Members
direct of the proceeds of sale in proportion to their respective
interests in the Company, and may further by the contract
limit a time at the expiration of which obligations or Shares
not accepted shall be deemed to have been irrevocably refused
and be at the disposal of the Company.

138. The power of sale of a ligquidator shall incude a
power with the sanction of a Special Resolution to sell, wholly
or partly, for the debentures, debenture stock, or other obliga-
tions of another company either then already constituted or
about to be constituted for the purpose of carrying out the sale.
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139. With the sanction of an Extr
the Members any part of the assets of
any shares in other companies, may be divided between the
Members of the Company in speci

: €, or may be vested in trustees
for the berefit of such Members, and the liquidation of the

Company wmay be cltsed and the Company dissolved, hut so
that no Meduber shall be compeiied to accept any shares whereon
there is any liability.

aordinary Resolution of
the Company, including

INDEMNITY AND RESPONSIBILITY.

140. Save and except so far as the provisions and operation
of this Article shall be avoided by any provisions of the Act,
every Director, Manager, Secretary, and other officer or servant
of the Company and every Attorney of the Company shall be
indemnified by the Company against, and it shall be the duty
of the Directors out of the funds of the Company to pay, all
costs, losses, and. expenses which any 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,. or
in any way in the discharge of his duties, and the amount for
which such indemnity is provided shall immediately attach as
a lien on the property and uncalled Capital of the Company,

and have priority as between 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 Director

or officer, or for joining in any receipt or other acts 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
any insufficiency or deficiency of any security in or upon which
any of the moneys of the Company shall be invesied, or 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 judgment or oversight on '

his part, or for any other loss, damage, or misf(?rtune “{hatever
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 neglect, default, or dishonesty.
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“The Companies Act, 1929.”

COMPANY LIMITED BY SHARES.,

(copy)

Spertal Resolution———;
(Pursuant to The Companies Act, 1929, Sections 10 dnd 117)

5 MAY 1936 §

OF

The M. G. Car Company Limited.

Passed the 2ecb day of /hé?,y , 1936,

AT an EXTRAORDINARY GENERAL MEETING of the Members of fhle above-
-named Company, duly convened, and held at Cowley, in the City of Oxford,

on the 2a» day of )qu,y , 1936, the following Resolition was

duly passed as a SPECIAL RESOLUTION :—

T

" 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 in substitution for amd o the

exclusion of all the existing Articles thereof.” ; ;

Clairman,
r;} foome
Presented to the Registrar of Companies . LPER Y
on thoe day . , 1986, *q‘iﬁj‘;%
w /%\;“‘f! '/&L’f‘;\‘;}\
tor fnd JORDAN & SONS, LIMITED, L :
oo™ OMPANY REGISTRATION AGENTS, PRINTERS, AND PUBLISHERS, 6{:& ' e
peed 3& /EpRg, LONDON, W.C:2, AND I3 BROAD SYREET PLACK, 5.C.2.~8590pY g ‘
/ 0, \-"’
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<L " The Compaiies ‘Act, 1929."

"COMPANY LIMITED BY SHARIES.

Articles of Aszssciation

or

The M G. Car Compamy

LIMITED.

e

PRELIMINARY.
1. The Regulations contained in Table A in the First

* Schedule to the Companies Act, 1929, shall not apply to this

Company.
INTERPRETATION OF 'ARTICLES.
2. In these Articles—
“The Act” ‘ihe{:ans The Companies Act, 1929.

When any provision of the Act is referred to, the reference
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is to that provision as meodified by any Statte for .

the time being in force.

Unless the context otherwise requires, expressions defined
in the Act shall have the meanings so defined.

.

PRIVATE COMPANY,

8. The Company shall be a Private Company within._ the
meaning of the Act and accordingly :—

(a) The number of the Members of the C(ompany
(not including persons who are in the employment
of the Company and persons who, having beem
formerly in the employment of the Company, were
while in that employment and have continued

85995
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. after thé -determination of - that -employment to Le
Members of the Company) is limited to fifty:

. Provided that where two or more persoms hold
' onme or more Shares in the Company jointly they

shall for the purposes of this Article be treated

as a single Member.

(B) No invitation shall be issued to <he public to
i subscribe for any Shares, Debentures, or Debenture
1 ‘Stock of the Company. ’

, (c)'Thé right to transfer Shares in the Compmny shall
be restricted in the mianner hereinafter provided.

SHARE CAPITAL' AND SHARES,

4. The Share Capital of the Company at the time of the
adoption- of these Articles is Twenty Thousand Pounds, divided
into Twenty Thousand Shares of One Pound each.

5. lThe_.Shares shall be under the control of the Directors,
who niay allot and dispose of or grant options over the same to

such persons on such terms and in such manner as they think

fit, subject to the provisions of these Articles.

6. Without prejudiée to any special rigﬂfs previously

conferred on the Holders of existing Shares in the Comxpany,
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 oherwise,
as the Company may from time to time by - Sgecial
Resolution determine, and any Preference Share may, with the

‘.sancFioii of a Special Resolution, be issued on the terms that it .
15, or at the option of the Company is liable, to be redeemed,

and 'such redemption, may, subject to the provisions of Section 46
of' the A:ct, be effected on such terms and in such manner as the
D1rectprs may from time to time determine,

_ 7. - The rights attached to any class of Shares, unles other-
wise provided by the terms of issue of the Shares of that class,
may be varied or modified only with the consent in witing of
the. Holders of three fourths of the issued Shares of tht class,
or with the sanction of an Extraordinary Resolution passed at
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a separate: General Meeting ' of .the. Holders' of 'the Shares of the
class, To wevery such separate General Meetmg the provisions
of these Articles relating to General Meetings shall muttis
mutandis apply, but so that the necessary quorum shall be two
persons at least holding or representing by proxy ene third 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.

8. Every person whose name is entered as a Member in
the Register of Members shall, without payment be entitled to
receive within two months thereafter a Certificate under the
Common Seal of the Company specifying the Share or Shares
held by him and the amount paid up thereon, provided that
in vespect of a Share or Shares held jointly by several persons
the Company shall not be bound to issue more than one
Certificate, and delivery of a Certificate for a Share to me
of several joint Holders shall be sufficient delivery to all,

9. If a Share Certificate is defaced, lost, or destroyed,
it may be-renewed on payment of such fee (if any) not exceeding
One Shilling, and on such terms (if any) as to evidence dncl
indemnity as the Directors think fit. _

10. The Company shall be entltled to treat the peson,
whose mname appears upon the Register of Members in respect
of any Share as the absclute owner thereof, and shall not be
unler any obligation to recognise any trust or equity or
equitable claim to or partial interest in such Share, whether -
or not it shall have express or other notice thereof, T

LIEN.,

11, The Company shall have a lien on every Share {or a]l
moneys (whether presently payable or not) called or payable
at a fixed time in respect of that Share, and the Company shall
also have a lien on.all Shares standing registered in the name
of any person for all moneys presently payable by him or luq
estate to the Company, whether he shall be the sole Registered
Holder thereof or one of several joint Holders, but the Directors
may at any time declare any Share to be whelly or in prt.
exempt from the provisioas of this Articlee The Company's
lien (if any) on a Share shall extend to all Dividends payable.

thereon, /
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12. The Company may sell in accordance with the
provisions hereinafter contained any Shares on which the
Company has a lien, but no sale shall be made unless some
sum in respect of which the lien exists is presently payable,
nor until the expiration of fourteen days after a notice in
writing, stating and demanding payment of such part of the
amount in respect of which the lien exists as is presenfly
payable, has been given to the Registered Holder for the time
being of the Share or the person entitled by reason of his
death or bankruptcy to the Share, ¥

13, For giving effect to amy such sale the Directors miy
authorise some person to transfer the Shares sold to the
purchaser therecf. The purchaser shall be registered as the
Holder of the Shares comprised in. any such transfer and he
shall not be bound to see to the application of the purchase
money, nor shall his title to the Shares be affected by any
irregularity or invalidity in the proceedings in reference to the
sale,

14. The proceeds of the sale shall be received by the
Company and applied in payment of such part of the amount
in respect of which the lien exists as is presently payable, and
the residue shall (subject to a like lien for sums not presently
payable as existed upon the Shares prior to the sale) be paid.
to the person entitled to the Shares at the date of the sie.

L)

CALLS ON SHARES. . .. . ..

15. The Directors may from time to time make such Cals
upon the Members in respect of all moneys unpaid on their
respective Shares as they (the Directors) think fit, subject to
the provisions of these Articles, A Call must specify the time
and place for payment. It shall be deemed to constitute a
debt due from the Member to the Company, and such Member
shall be liable to pay the amount of Calls so made to the persons
“and at the time and place appointed by the Directors.

18. A Call shall be deemec. to have been made at the time
when the resolution of the Directors authorising such Call was
‘passed.
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17. Twenty-one days’ notice at least shall be given of
any Call.

18. The joint Holders of a Share shail be jointly and
severally liable to pay all Calls in respect thereof.

19. If a sum called in respect of a Share is not paid before
or on the day appointed for payment thereof the person from
whom the sum'is .due shall pay interest upon the sum at the
rate of Five Pounds per centum per annum from the day
appointed for the payment thereof tc the time of the actual
payment ; but the Directors, shall be at liberty to waive payment
of that interest wholly or in part.

20. The provisions of these Articles as to the liability of
joint Holders and as to payment of interest shall apply
in the c|ase' of non-pavment of any sum which by the terms
of issue of a Sharé becomes payablc at a fixed time, ' whether
‘on account of the amount of the Share or by way of premium,
as if the same had become payable by virtue of a Call duly

made and notified.

¢1. The Directors may make arrangements on the issue

“of Snares for a difference between , the "Holders in the amount

of Calls to be paid and in the time: of payient.

99. The Directors may if théy’ think fit receive from any
Member willing to advance the same all or any part of the
moneys uncalled and unpaid upon any Shares held by him;

~and upon 2l or any of the moneys so advanced may (until

the same would but for such advance become presently payable)
pay interesf at such rate (not exceeding, without the sanction
of the Company in General Meeting, Six per cent.) as may be
agreed upon between the Member paying the sum in advance
and the Directors,

TRANSFER AND TRANSMISSION OF SHARES.

93. The instrument of transier of any Share in the Company
shall be executed by or on behalf of the transferor and transferee,
and the transferor shall be deemed to remain a Holder of the
Share until the name of the transferee is entered in the Register
of Members in respect thereof.

" 86996
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survivors or Survivor or t

\ 24. Shares in the Company shall be transferred in writing
“in the following form, or in any usual or common form
which the Directors shall approve :—

I, 4, B, of
of the sum of
me by C. D, of

, in consideration
Pounds paid to

{hereinafter
called *‘the said transferee ), do hereby transfer

to the said transferee the Share [or Shares]
numbered in the undrtaking
called “THE M.G. CArR COMPANY Limiten,”” to
hold unto the said transferee, subject to the several
conditions on which I hold the same ; and I, fie
said transferee, do 'hereby agree to take the said
Share [or Shares] subject to the conditions aforesaid.

As witness our hands this day of , 19

Witness to the signatures of, &c.

25. The Directors may at any time in their absote and

uncontrolled discretion, without specifying grounds, refise to
Tegister any transfer of Shares. The 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 ‘
unfess (1) a fee not exceeding Two Shillings and Sixpince is
paid to the Company in Tespect thereof, and (2) the instrurment
of transfer is accompanied by the Certificate of the Shwres to

which it relates and such other evidence as the Directors may
reasonably r

the fransfer,

27. The ilegal personal representatives of a deceased sole -
Holder of ‘a Share shall be the only persons recognised by the
qgmpany as haVil_lg any title to the Share. In the cas of 2
wIAIC registered in the names of two or more Holdes the

he legal personal representatives of

recognise amy instrument of transfer -

equire to show the right of the transferor to make
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the deceased survivor shall be the only persons -recognised by
the Company as having any title to the Share.

28. Any person becoming entitled to a Share in consequence
of the death, bankruptcy, or insanity of a Member shall, upon
such evidence being produced as may from time to time be
required by the Directors, have the right either to be registered
as a Member in respect of the Share, or, instead of being
registered himself, to make such transfer of the Share as the
deceased, bankrupt, or person of wunsound mind could have
made ; but the Directors shall in either case have the same
right to decline or suspend registration as they would have
had in the case of a transfer of the Share by the deceased,
bankrupt, or person of unsound mind before the death,
bankruptcy, or insanity, :

29. A person becoming entitled to a Share by reason of
the death, bankruptcy, or insanity of the Holder shall be
entitled to the same Dividends and other advantages to which
he would be entitled if he were the Registered Holder of the
Share, except that he shall not, unless and until he is registered
as a Member in respect of the Share, be entitled in respect of
it to receive notice of or to exercise any right conferred by
membership in relation to Meetings of the Company.

.80 Every Shareholder or trustee in the bankruptcy or
\i.liquidator of a Member or committee of a Member of unsound

- -mind who may desire to sell or transfer any Shares, and every

legal personal representative of a deceased Shareholder who may

desire to sell or transfer any Shares of such deceased Share-

holder, shall give notice in writing to the Directors that he
desires to make such sale or transfer. Such notice shall constitute
the Directors his agents for the sale of such Shares in manner
hereinafter mentioned at the amount paid up or credited as

paid up on such Shares, or such less sum per Share as the

party giving notice shall state in such notice, and the - notice

shali not be revocable except with the consent of the Directors, -

31. Upon notice being given under the last preceding Article
the Directors shall forthwith offer such Shares at such price

to Morris Motors LIMITED, of Cowley, in the City of Oxford, “

T
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and as regards any Shares not accepted by them *.&:ithin twenty~
one days from the date of such offer shall forthwith 'oﬂ‘er srzch
Shares to all the Directors of the Company for the time being.
Upon such acceptance by the said Morxkis MOTORS L'l!:[I'I'ED,
or by the Directors, as the case may be, the party desiring to
sell or transfer such Shares shall be bound, upon payment of the
said pfice, to transfer the Shares to the said Morris Mo¥ors
LoTeD, or to the Directors, or as they rtespectively shall
direct. If in any case the said party, after having become
bound as aforesaid, makes default in transferring the Shares,
the Company may receive the purchase money on his behalf
and may authorise some person to execute & transfer of the
Shares in favour of the purchaser.

32 In the event of the whole of such Shares not being
sold under the preceding Article the party desiring to sell or
transfer shall be at liberty, subject to the provisons of

Article 25, to tramsfer the Shares mot so sold to asy other -

person or persons, pro-ided that he shall not sell them for &

less price than the swn at which the same shall have been,
offered for sale as aforesaid. 2 o

33. The restrictions on transfers hereinbefore contained
(other than the restrictions contained in Article 25) shat¥ not
apply to (1) a transfer of Shares desired to be made merely
for the purpose of effectuating the appointment of new trustees,

provided that it is proved to the satisfaction of the Directors .

that such is the case, or (2) any transfer desired to be made
by the said Morris MoTorRs LIMITED.

- 34, XNotwithstanding anything hereinbefore contaned the ’

Directors may call on the legal personal representatives of a

deceased Member or a trustee in the bankruptcy or liquidator

of a Member or the committee of a Member of unsomd mind
to serve the Directors with a notice of a desire to sell the Shares
keld by such Member under the provisions of these Axticles,
and if the legal personal representatives or trustee in bankmptcy or

. liquidator or committee do not comply forthwith withh such

Call they shall be deemed to have served the Direclors with

a rotice of a desire to seil or transfer under the prwvisions of
these Articles.
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fit. and at any time before a sale or disposition the forfeitore

may be cancelled on such terms as the Directors think fit,

41, A person whose Shares have been _ forfeited shall
cease to be a M .mber in respect of the forfeited Shres but
shall, notwithstanding, remain lable to pay to the Cormnpany
all moneys which at the date of the forfeiture were presently
payable f,y him to the Company in respect of the Shuwes, but
his liability shall cease if and when the Company receive payment
in full of the nominal amount of the Shares.

42, When any Shares: shail have been forfeited an entry
shall forthwith be made in the Register of Membens of the
Company stating the forfeiture and the date thereof, and so
soon as the Shares so forfeited shall have been sold or otherwise -
disposed of an entry shall also be made of the mamer and’
date of the sale or disppsal thereof. ' :

&

/)

43. An entry in the Directors’ Minute Book of the fordeitute . v
of any Shares, or that any Shares have been sold ‘o satisfy . -

a lien of the Companv, shall be sufficient evidence 25 against |

all pervons clafming to be entitled to such Shares that the

said Shares were properly forfeited or sold; and swh entry,

and the receipt of the Tompany for the price of such Shares, and -

the appropriate Share Certificate, shali constitute a pocrd title
to such Shares, and the name of the purchaser or other person
entitled shall be entered in the Register of Members as o Member
of the Company, and he shall be entitled to a Cerificate of
Title to the Shares, and shall not be bound to see to the applica-
tion of the purchase money. The remedy (if any) of the former
Holder of such Shares, and of any person claiming under or
through him, shall be against the Company and in damages only..

44, The provisions of these Articles as to forfetuxe shall”

apply in the case of non-payment of arw sum which by the

fernis of issue of a Share becomes rayable at a fixed time,
whether on account of the amount of the Share or by way of

premium as if the same had been payable by wvirtue of 2 Call
duly made and notified. \

ALTERATION OF CAPITAL. :
45. The Company may from time to time in General

Meeting, by Ordinary Resolution, increase the Share Capital by
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sitch s.um to be divided inty Shares of such amount as the
reselution shall prescyibe.

.46 Subject to any direction to the contrary that may
be given by the Company in Gerieral Meeting, all mew Shares
shall, before issue, be oficred to Morris MoOTORS Liiren, which
Company may cither take up the whole_or part of such Shares
itself or may direct the Company to issué Such or part of such
Shares to its nominee or nominées. ‘The ofwar shall be made
by notice specifying the number: of Sihz\iré};'\bﬁk;‘f;;ﬂ and limiting
a time within which the offer if not accepted /tvilt be decmed
to’ be declined ; and after the expiration of #that time, or on
receipt of an intimation from the said Mogrrrs MoTors LIMITED,

that it declines to agccert thie whole or part of such Shares. sfiercd . -

.

and that it makes »o direction as to the issue of the whole
or part of such Shares as aforesaid, the Directors shall offer
such ‘Shares or such of them as may not have been taken up by
Morris MoToks LiMITED, or its nominde or nominees as aforesaid
to such other persons as at the date of the offer are entitled
to receive notices from the Company of General Meetings in
proportion as nearly as the circumstances admit to the amount
of the existing Shares to which they are entitled, such offer being
made by notice as aforesaid, If after the expiration of the
time limited by such notice for the acceptance of such offer
the said offer be not accepted, then the Directors may dispose

of the Shares in such manner as they think most beneficial to °
the Company.” The Directors may likewise so dispose 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)
carinot in the opinion of the Directors be conveniently ‘offered

under this Article.

47. The new Shares shall be subject to the same
provisions with reference to the payment of Calls, lien,
transfer, transmission, forfeiture, and otherwise as the Shares

in the original Share Capital.

48. The Company may by Ordinary Resolution—

{1’;) Consolidate and divide all or any of its Share Capital
" into Shares of larger amount than its existing

Shares ;
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to be served, but inclusiv

{2) Subdivide its existing Shares or any of {hem into
Shares of smaller amount than is fived Iy the
Memorandum of Association, subject, mevertheless,
to the provisiens of Section 50 (1) (v) of the Act;-

(¢} Cencel any Shares which, at the date of the pasing
of the resolution, have not been taken or ageed .

to be taken by any person;

49, The Company may by Special Resplution reduc its
Share Capital and any Capital Redemption Reserve Fud in
any manner and with and subject to any incident authuised
and consent required by law, :

GENERAL MEETINGS.

50. A General "Meeting shall be held once in every calendar

N

year at such time (not being more than fifteen months after -

‘thé "holding of the last preceding General Meeting) and place.

as the Directors shall appoint,

51, Tile above-mentioned General Meetings shall be wiled

Ordinary General Meetings; all other General Meetings shall
be called Extraordinary General Meetings.

52. The Directors may, whenever they think fit, cowvene
an Extraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition o, in
default, may be convened by such requisitionists as provided
by Section 114 of the Act. If at any time there are not within

the United Kingdom sufficient Directors capable of acting to -

form a quorum when required, any Director or any two Members
of the Company may convene an Extraordinary General Meeting .
in the same manner as nearly as possible as that in which
Qiggtixlgs may be convened by the Directors.

NOTICE OF GENERAL MEETINGS.

53. Subject to the provisions of Section 117 (2) of the
Act relating to S ccial Resolutions, five days’ notice at the
least (exclusive of tie day on which the notice is served or desmed
; e of the day for which notice is givert),
scecifying the place, the day, and the hour of Meecting, aid in

P
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;:}z:;; obfe sp.ecm })1lsmess the ge‘neral nature of that business,
el b anile\:en’fm ma:nner hereinafter mentioned, or in such
ommer mman < (if any) as may be prescribed by the Company in
weneral Meeting fo such persons as are under the regulations
of the Company entitled to receive such nutices from the
Com.pany : .but with the consent of all the Members entitled to
receive motice of some purticular Meeting, that Meeting may

be convened by such shorter notice and in such manner as those
Members may think fit.

" 5& The accidental omission to give notice of a General
eetmg ‘to any Member, or non-receipt of any such notice by
a Member,:\shaﬂll not invalidate the proceedings at such Meeting,

PRCCEEDINGS AT GENERAL MEETINGS.

55. All business shall be deemed special that is transacted
at an Extraordinary Geneia® Meeting, and all that is transacted
at an Ordinary General Meeting, with the exception of sanctioning
a Dividend, the comsideration of the accounts, balance sheets,
and the ordinary report of the Directors .and Auditors, the
election of Directors and other officers in place of those retiring
by rotation, and the fixing of the remiunerafion of the Auditors.

56. No husiness shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the
Meeting proceeds to business. Save as herein otlierwise provided,
two Members personally present and representing not less than
one tenth part of the issued Share Capital of the Company
shall be a quorum.

§7. If within half an hour from the time appointed for
the Meeting a quorum is not present, the Meeting, if convened
upon the requisition of Members, shail be dissolved. In any
other ¢ase. it shall stand adjourned to the same day in the next
week at the same time and place; and if at the adjovyned
Meeting a quorum is not present within half an hour from the
time appointed for the Meeting the Members present shall be
a quorum.

58. The Chairman of the Board of Directors shall preside
as Chairman at every General Meeting of tne Company. I
the Chairman shall have notified the Company of his inability
to attend any such Meeting or if he be not present within fifteen

85995
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minutes after the time appointed for holding the Meding, the
HMembers present shall choose one Qf the Directors pn‘,:se‘:nt to
be Chairman; or if no Director shall be present and wiling to
take the chair, the Members present shall choose one of their

number fo be Chairman,

59. The duty of the Chairman shall be to mainian order y:
at the Meeting and to :+gulate the proceedings. He shll J/l],g}':.c‘,-, -
authority to decide conclusively all incidental questions toucling ™ -
matters of order and to adjudicatc on the validity of s vote. -
He mé.y also adjourn the Meeting with the consent of the
Members, but no business shall be transacted at any adjovirped -
Meeting other than the business left unfinished at the Meeting
from which the adjournment took place. ’

-

60, When a Meeting is adjourned for ten days or nore
notice of the adjourned Meeting shall be given as in the case :
of an original Meeting, Save as aforesaid, it shall not be S
necessary to give any notice of an adjournment or of the business
to be tramsacted at an adjcurned Meeting.

61. At any General Meeting a resolution put to the wote
of the Meeting shall be decided on a show of hands, unless
a poll is (before or on the declaration of the result of the
show of bands) directed by the Chairman or demanded by
one or more Members entitled to vote and together holding

or representing by proxy not less than one tenth of the class I
or classes of Shares in the Capital of the Company for the o
time being issued, the Holders whereof are entitled to vote at N
such Meeting, and unless a poll is so demanded a dedaration S

by the Chairman that 2 resolution has on a show of hands .
bee_n carried, or carried unanimously, or by a paticular
majority, or lst, and an entry to that effect in the Minute
Book of the Company shall be conclusive evidence of the fact,

.without proof of the number or proportion of the votes reéorded
In favour of or against that resolution,

|
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.62- If a poll s duly demanded on the election of a \ #
Cha1rn33n Of on a question of adjournment it shall be taken ” Z
forthwith, A poll {
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ok ol demanded on any other question shall be
aken at such time as the Chairman of the Meeting directs.
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62 In the case of an equality of votes, whether on 2
shaw of bands or oo 2 poll, the Chefrman of the Meetimg at
which the show of hends tekes place or at which the poll fs
domanded shall Be eniiffed to z second or casting vote.

Gt. The result of the poll shall be deemed to be the
reselution of the Meeting at which the poll was demanded.

VOTES OF MEMBERS.

65 Om a show of hands every MembBer who f5 present i
gerson: and entitlfed to wote shall heve one vote, and om a poll
ewery such Member shell huwe ome wote for every Share in
respect of wideh: he & entifled fo vofie.

G5, Tn the case of joimt Hulders the vote of ihe sewior
whe tenders = voie, whether im pemsowm or by prosy, shell be
acvepted to the exclusibn of the votes of the other joimé Holders
and for this puspose senforifty shall be defermimed by the order
im whick mames stand in the Register of NMembers,

67, Amy covporation holdimg Shenes comferving the right to
wole muy, by fesolutiom of s diwctors or other gowenning
Body, amthorfe sy of ity offichls or any offex pevson. to @l
as, fts sepresextafive af amy Genersl Mectimg of e Conwpany,
and, st anmy Meefing: of Holdess: of amy sy of Shaves of the

Corzpamy;, smdl such zepresentative shelll be entitled to mtfend

Tileetings, speals, demand! @ polll, ach a5 QUONY, andl iz alll other
respects to exereize the seme sights and powers: om beflal of
gucly corposafiiomn @@ Pt corporation could exercise i wewe
o indiwidual Shaveliolder of the Company.

3. A Wermber of umsousd mind ex o respect off wiionn
am opder Des Brem mude By oy Count Trawing = conpetent
funisdiction mey wots, whetler om 2 show of hamds ow o &
poltl. by s commiftise;, receiver, euwrator Jonis;, oo otliew person
i the nobnre: off & conmuiites;, eesivew, o curator onis: a@pm}ntgdl
By that Count, and! any’ sl ervaniitee;, teceiver, cerationr DO
an other pEssomw niEy o & polll wote: By proxg.

60 Ny MemBen shalli e ertitled to wote @t any General

Meeting: unless alil Callls or ovlie

Hine jhe respeet of Shares fp the Conppany Have Beers paid.

r sonis presendyy pagahle by
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76, On a poll voles may be given either personsally op
by proxy.

7%, The instrument appointing a proxy shall be in Writing

under the hand of the appointor, or of his attomey duly -

authorised in writing, or if the appointor is g2 crporation

either under the common seal or under the hand of in officer

or attorney so authorised. No person shall act as g proxy
unless either he is entitled on his own behalf to be present

"and vote at the Meeting at which he acts ag proxy o he has

been appointed to act at that Meeting as proxy for a corporation,

72. The instrument appointing a proxy, and the power of

attorney or other authority (if any) under which it i signed,

or a notarially certified copy of that power or authoity, shall
be deposited at the: Registered Office" of the Compiny not
less than twelve hours .before the time for holding the Meeting

or adjourned Meeting at which the person named in the instry.-

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

73. An instrument appointing a proxy may be in the

following form, or in any other form of which the Directors
shall approve :—

THE M, G. Car Compaxy LiMrTeDp, -

I, . of : ,
in the County of » being a Menber of
THE M. G. Car CoMmpany Livrrep, hereby appoint

, of ;
and failing him, -, of . .
45 my proxy to vote for me and og my Ibchalf at
the Ordinary [or Extraordinary, as the case ney bej
General Meeting of the Company to be held on
the . day of »-19 , and at any
adjournment thereof. ~ "

Signed this day of , 19

74.. The instrument 2ppointing a proxy shall be deemed
to. confer authorjty to demand or join in demanding a poll
i

3
e



iy -
s

17

75. No instrument appointing a proxy shall be valid after
the expiration of tweive 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.

. 70. A vote given in accordance with the terms of an
instrument appointifxg a proxy shall be valid notwithstanding
the previous death or insanity of the principal, or revocation
of the proxy or transfer of tiie Shares in respect of which
it is given, unless previous intirmation in writing of the death,
insanity, revocation, or transfer shall have been received at
the Registered Office of the Company.

DIRECT!QRS," CONTRACTS.

77. No Director shall bé disqualified by his office from
contracting with the Comi‘)‘a.ny either as vendor, purchaser, or
otherwise, nor shall any such contract or any contract or arrange-
ment entered into by or on behalf of the Company in which
any Direclor shall be in any way interested bz avoided, nor
shall any Director so coatracting or being so interested be liable
to account to the Company for any profit realised by any such
contract or arrangement by reason only of such Director holding
that office or of the fiduciary relations thereby established, but
it is declared that the nature of his interest must bg/disclosed
by him at the Meeting of the. Directors at which the contract
or arrangement is first taken into comsideration if his interest
then exists, or in any other case at the next Meeting of the
Directors lLeld after the acquisition of his interest, and that no
Director shall as a- Director vote in respect of any contract or
arrangement in which he is so interested as aforesaid, and if
he do vote his vote shall not be counted; but the disability
to vote shall not apply to any Director who may ulso be a Director
of Mormris InDUSTRIES LiMIrED, or of MORRIS MOTORS LIMITED,
or of any Company or Companies subsidiary to or associated
therewith in respect of any contract, matter, or thing entered
into, between the Company and Morris INDUSTRIES LmuiTen,
or Morris MoTors LiMiTeED, or any of their respective sub-
sidiary Companies, nor shall the disability to.vote apply ‘to any
contract by or on behalf of the Company to give to the Lirectors

856005
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or any of them any security by way of indemnity, and it may " V

at any time or times be suspended or relaxed to any exfent by
a General Meeting. A general notice given to the Direclors by
a Director to the effect that he is & member of a specified cmpany
or firm, and is to be regarded as interested in any contract or
arrangement which may, after the date of the notice, be intered
into or made with that company or firm, shall for the purpose
of this Article be deemed to be a sufficient disclosure of interest
in relation to any contract or arrangement so entered into or made.

DIRECTORS.

78. The Directors of the Company at the time of the

adoption of these Articles are: The Right Honourable WiLriam ‘..

Ricuarp Barony NurrieLp, LEoNARD PERrRcy Lorp, Cxcn
KniBEr, WrFRED HosBs and ANDREW WALSH.

79. Unless otherwise determined by a General Meeting, the

number of the Directors shall not be less than two o more -

than seven.

80. It shall not be necessary for any Directer to hod any
Shares in the Company in order to qualify as a Dirctor of
the Company.

8l. The remuneration of cach Director shall be such sum
as may be sanctioned by the Company ir General Meeting.
Any resolution of the Board reducing or postponing tle time

for payment of the Directors’ remumeration shall bind all the

Directors.

P

POWERS AND DUTIES OF DIRECTORS.

82. The business of the Company shall be managedd by
the 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, never-
theless, to any regulations of these Articles, to the provisions
of the Act, and to such regulations, not being inconsistent
with the aforesaid regulations or provisions, as may be

p'rescribed by the Company in General Meeting ; but no regula-_
tion made by the Company in General Meeting shall invalidate -

any prior act of the Directors which would have ben walid
if such regrlation had nct been made.

ST N
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83. The Directors may delegate any of their powers to
Comrmitees, consisting of such Member or Members of their
bady as they think fit. Any such Committee shall, in the
exercise of the powers so delegated, conform to any regnlations
that may be imposed on the Committee by ‘the Directors, and
the proceedings of the Committee shall be conducted as nearly
as possible in the same manner as those of 2 Board Meeting
of Directors.

84. The Directors may from time to time appoint one or
more of their body to the office of Managihg Director or Manager
for such pericd on such terms and at such remuneration {whether
by way of salary or commission or participation in profits, or
partly in one way and partly in another) as they may think
fit, and a Director so appointed shall not, while holding that
office, be subject to retirement by rotation, or taken into account
in determining the rotation of retirement of Directors; but
his appointment shail be subject to "determination ipso faclo
if he ceases from any cause fo be a Director, or if the Company
in General Meeting resolve that his tenure of the office of
Managing Director or Manager be determined. The said LEONARY
Pprey LoRD is the Managing Director of the Company at
+he time of the adoption of these Articles, and he shall continue
to hold such office subject to the provisions of this Article
or of any agreement now subsisting in relation to his appointment
as Managing Director.

85. The Directors may from time to time entrust to and

confer upon the Managing Director or Manager 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 A But' the exercise of all powers by the
Managing Director or Manager shall be §ub]ect to SP?h
regulations and restrictions ~as the Directors may from time
to time make and impose, and the said powers may at any
time be withdrawn, revoked, or varied.

om time to time at their

discretion raise or berrow from the Directors or any of them
for the purposes of

or otherwise any sum (r £1ILS of money '
the Company, and may SectIe the sums so raised or borrowed
by mortgage of the whole or any part of the property of the

86. The Directors may fr
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Company (both present and future), jnciuding the wncalled
Capital of the Company, er by Debentures, Debenture Stock,
or other securities charged upon the said property o assets
of the Company.

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

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

(8) If he become of unsound mind ;

(c) If he give the Company notice in writing that he -

resigns his cffice ;

(p) If he shall, pursuant to. the provisions of Sections

217 or 275 (4) of the Act, be prohibited from
acting as a Director of the Compan,.

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

13 ¢ ‘,"‘

88. The continuing D1rectors may act notwithstanding anv |
_ Yacancy in their body,, but 1f and so long as the numbexr of

].ﬂrectors is reduced below ‘the number fixed by or pirsuant
to the Regulations of the Company as the necessary quorum

. of. Dre(‘tors, the continuing Directors may act for the purpose
of 1ncreasmg the number of Directors to that number, or of -

summoning . a General Meeting of the Company, but for no
other. purpose

/ ROTATION OF DIRECTORS.

89. At the Ordinary General Meeting to be held in the
year 1937, and at every succeeding Ordinary General Meeting,
one of the Directcrs (other than the Managing Director) shall
retire from office, the Director to retire in each year being
he who has been longest in 'office since his last electiors or



21
appointment, but as between piersons “who became Directors on
the same day the Director to retire shall (unless they otherwise
agree among themselves) be. determined by lot. A retiving

Director shall retain offics. tntil the dissolution of the Meeting
at which his successor is appointed.

90, A retiring Director shall be eligible for re-election.

91. The Company at the Ordinary General Meeting at
which any Director retires in manner aforesaid shall fill up
the vacated office, and without notice in that behalf may {ill
np any other vacancies subject to Article 79.

92, TIf at any General Meeting at which an election of
Directors ought to take place the place of any Director retiring
by votation be not filled up, he shall if willing coni’nue in
office until the Ordinary General Meeting in the next year, and
so on from year to year until his place has been filled up, unless
at any such Meeting it shall be determined to reduce the number
of Directors in office.

'93. The Company may from time to time in General
Meeting increase or reduce the number of Directors, and may
also determine in what rotation such increased or reduced
number is to go out’ of office. :

94, The Directors shall have power at any time and from
time to time to appcint any other person as a Director either
to fill a casval vacancy cr as an addition to the Board, but so
that the total number of Directors shall not at any time exceed
the maximum number fixed as above. But ‘any Director so
appointed shall hold office only until the next following Ordinary:
General Meeting of the Company and shall then be eligible for
re-election. Any Director who retires under this Article shall
not be taken into account in determining the Director who is
to retire by rotation at such Mecting. :

95. Subject to the provisions of any agreement for the
time being subsisting, the Company in General Meeting may
by an Extraordinary Resolution remove any Director before the
expiration of his period of office, and may by an Ordinary
Resolution appoint another person in his stead. The person

80906
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so appointed shall hold office dumng such fime only 15 ihe

Director in whose place he is appeinted whould have hdd the .-
same if he had not been removed.

96, Five 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 a’ candidate nominated
for election by the Directors) for eclection to the offce of
Director : Provided always that, if the Members presnt at
a Generzl Meeting unanimously consent, the Chairman of such
Meeting may waive the said notice, and may submit fo the
Meeling the name of any person as a candidate for cection,

PROCEEDINGS OF DIRECTORS.

97 The Directors 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 husiness. TUntil otherwise determined two Directors shall
constitute a quorum. Questions arising at any Meeting shall be
decided by a majority of votes, and in case of an equality of
votes, the Chairman shall have a casting vote. A Director may,
and the Secretary on the requisition of a Director shall at any
time summon a Meeting of the Directors. It shall not be newessary
to give any notice of a Meeting of Directors to any Director who
is absent from the United Kingdom,

98, The Directors may elect a Chairman of their Meetings
and determine the period for which he is to hold office, and inless
otherwise agreed, the Chairman shall be elected annualy. If
no Chairman is elected, or if the Chairman has notified the
Directors of his inability to attend amy Meeting, or in the
absence of such notification the Chairman is not present within
fifteen minutes of . the time appointed for holding the same,

the Directors present shall choose some cae of their number
to be Chairman of such Meeting.

99. A Memorandum in writing signed by all the Directors
for the time being, and annexed or attached to the Dircctors’
Minvte Book, shall be as effective. for all purposes as a resolution

of the Dirccters rassed at a Meeting duly convened, held, and
corstituted.,
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100, The Directors shall duly comply with the provisions
of the Act, or any statutory modification thereof for the time
being in force, and in particular with tiic provisions in regard to
the registration of the particulars of charges affecting the property
of the Sompany or created by it, and to keeping a Register of
the Directors, and to sending to the Registrar of Cornpa,me
an annual list of Members and a suminiary of particulars relating
thereto, and notice of any consolidation, subdivision, or increase
of Share Capital and copies of Special and Extraordinary
Resolutions, and a copy of the Register of and fhe necessary
particulars as to Directors aud notification of any changes therein,

101. All ‘acts done by any Meeting of the Directors or
of a Committee of Directors, or by any person acting as a
Director, shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such
Directors or person acting as aforesaid, or that they or any of
ther: were disqualified,” be as valid as if every such person had
been duly appointed- and was qualified to be a Director.

MINUTES.

1¢2. The Directors shall cause Minutes to be made in a book
provided for the purpose—

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

(2) Of the names of the Directors present at each
- Meeting of the Directors and of any Committee
of the Directors ;

(3) Of all resolutions and proceedings at all Meetings
of the Company and of Directors and - of
Committees of Directors.

SEAL.

108. The Board shall provide for the safe custody of the
Common Seal and it shall not be affixed to any instrument
s 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
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Compsny to any document shall be attested by at least two
Directors and the Secretary, or such other person as the Board
may appoint for the purpose.

DIVIDENDS,

104, The profits of the Company available for distibution
among the Members shall, subject to the rights of the Holders
of any Sharves having any-preference or priority, be distibuted
amongst the Members in proportion to the amount -pid up
or credited as paid up for the time bemg on their Shares
respectively, No amount paid on a Share in advance of Calls,
shall, while carrying interest, be treated for the purpise of
this Artn:le as paid on the Share

105. The Directors shall lay hefore the Company in General
Meetmg a recommendatwn as to the a.mount (if any) which they

~ consider ought to be paid by way of Dividehd, and the Compzuny

shall declare the Dividend to he paid, but such Dividend shall
not exceed the amount recommended by the Directors.

106. No Dividend shall be paid otherwise than oui of the
ploﬁts of the Company.

./" 107.+ The D1rectoAs may from time to time pay to the
Members or any “class, fOf Members, such interinx Dividends as
appear to the Directors to be justified Dby the profits of the
Company , ‘

108. The Dircctors may deduct from the D1v1dends payable
to any Member all such sums of money as may be due from him
to the.Company on account of Calls or otherwise.

169 The D1rectors ma.y retain the D1v1dends payable upon

Shmes .in respect of which any person is under Artide 98
hereof entitled to become a Member, or which any person
under that Article is entitled to transfer, until such person
shall become a Meraber in respect of such Shares or shall
duly transfer the same,

.110. Notice of any Dividend that may have been declared
shall be given to each Member in the manner in which notices
of General Meetings are given to the Members,

‘\\
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111, Until otherwise directed, any Dividend, Benus, of
interest payable in cash “p the Holders of registered Shares shall
be paid by cheque or warrant sent through the pust directed to
the Holder at his registered address, or in the case of joint
Molders directed to the Holder whose name stands first in the
Register of Members in respect of the Shares. Every such
cheque or waerant ghall be made payable to the order of ths
Registered Holder, and in the case of joint Holders to the orde

of the Holder whose name stands first on the Register o

Members in zespect of such Shares,. unless such joint Holdes
otherwise direct, and shall be sent at his or their risk. Payment
of the cheque or warrant purporting to be duly endorsed shall
be a good discharge to the Company. -

112. No Dividend shall bear interest as against the Company,

113. A General Meeting declaring a, Lividend may direc
payment of such Dividend wholly or in part by the distributicn
of specific assets, and in particular of paid up Shares, deber
tures, or debenture stock of any other company to which this
Company is entitled, or in any one or more of such ways, and
the Directors shall give effect to such resolution, provided that
no such distribution shall be made unless recommended by the
Directors. Where any difficulty arises in regard to the distribu-
tion the Directors may settle 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 that cash
payments may be made to any Member upon the footing of the
value so fixed or that fractions of less than One Pound may b
disregarded in order fo 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 Directors, and generally may make guch arrarigements for
the allotment, acceptance, and sale of such shares, debenture,
or debenture stock, or any 'part thereof, and otherwize as they

may think fit.’

CAPITALISATION.

114. The Company in General Meeting may at any time
and from time to time when mo Dividend on any Preference
Shares is in argear direct the capitalisation of the whole or
any part of the profit§ for the time being of the Company, 6%
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any accumulations of profits carried to reserve or any sum
carried to reserve as the result of a sale or revaluation of assets
of the Company, or any part thereof, or any sum receivid by
way of premium on the -issue of any Shares, Debentures, or
Debenture Stock of the Company or (subject to the provisins
of Section 46 of the Act) the whole or part of the Capital
Redemption Reerve Fund (if any) by the appropriatim of the
same to the Holders of the O:omary Shares of the Commpany
in .proportion to the amounts pald up or credited as paid up

. thereon (otherwise 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, Debentvres, Debenture Stock or other
obligations of the Company to be distributed credited as fully
paid up among the Holders of the Ordinary Shars of the
Company in the proportion aforesaid; and the Directors shall
give effect to such resolution and shall apply:.such portion of
the profits or Reserve Fund as afr\"eS'ud -ds mav be required
for the .purpose of making paymnnt in full at par for the
Shares, Debentures, Debentrre Stock, or other obligations of
the Company so distributed, pro nded that no such distribution
shall be made unless recomm(anded by the Directors. Where
any difficulty arises with regard ‘to/the distribution, the Dizectors
may settle the same,\as they fhmk expe*dlent and in particular
may issue Tractlonal Certificates, 'md _generally may mke such
arrangements. for the allotment, acceptance, and sale of such
Shares, Debentures, Debenture Stock, or other obligations of the
- Company or Fractional Certificates -and otherwise as they think
fit. The Directors may appoint any person to sign a coatract
on behalf of the Holders of the Ordinary Shares particpating in
such distribution and such appcintment shall be effective, and
the contract may provide for the acceplance by such Holders
of the Shares, Debentures, Debenture Stock, or other obligations
to be alloted 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 accorance with
the provisions of the Act. For the purposes of this Article the
fixed Preferential Dividend.on Preference Shares shall be deemed
to be'in arrear if not paid on the fixed dates for payment thereof

“'mentioned in the condtions of issue. Tiids Article is subject to

any special conditions which inay be attached to any Shares
hereafter issued, or upom which any Shares may for the tiine
being ‘b held, '

- .



27

RESERVES,

115. The Directors may, helote recomnendiigg any Dividen
et aside out of the profits of the Company such st s thiry
think proper as a yeserve, to meet depreciation or copftipe ittty
or for the payment of special Dividends or Honwse:, o b
equalising Dividends, or for repairing or maintaining @y yropaity
of the Company, or for any other purposes to which the profie
of the Company may be properly applied, or any of thers, uhk
the same may be applied accordingly from Gmie to time in <l
munner as the Directors shall determine ; and the Frgertis
may, without placing the same to reserve, Carry forward by
profits which they think it is not prudent to divide. The roune
or any profits carried forward or any part thereof may be
capitalised in any manner authorised by these Articles,

116. The Board may invest the sums g0 set aside to
reserve upon such investments (other than Snares of the Compeny)
as they may think fit, and from time to time deal with g
vary such investments and dispose of all or any part thens
for the benefit of the Company, and divide the reserve imfo sciu
special reserves as they think fit, ‘with full power i emplsy
the assets constituting the reserve in the business of the Companyo
and without being bound to keep the same separate from lae
other assets.

ACCOUNTS.

117. The Directors shall cause proper Books of Aewinis
to be kept with respect to—

() All sums of money received and expendad BW
the Company, and the matters in respect of wieth
the receipt. and expenditure takes place ;

(8) All sales and purchases of goods by the Company; armd
(c) The assets and Habilities of the Company.

118. The Books of Accounts shall be kepr at the Regterad
Office of the Company, or at such place or places &S the Do
may determine, and shall always be open to the inspection o tHe
Directors. The Directors may from time to time by roselutEa
determine whether and to what extent, and at what imes &g
places, and on what conditions the hooks and accounes of sl
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Company, or any of them, shall be open to the inspection of the
Members not being Directors, and the Members shall have oly
such rights of inspection . as -are given to them by the Act or
such resolution as aforesaid or by a resolution of the Company
in General Meeting.

119. At the Ordinary General Meeting in every year the
Directors shall lay before the Comparn  a profit and loss accont
for the period since the preceding account made up to a dite
not more than six months before such Meeting.

120. A ‘Balance Sheet shall be made out and laid hefore

"the Company at the Ordinary General Meeting in every yer,

as the date to which the profit and loss account is made'up.
The Balance Sheet shall be accompanied by a report of the

‘Directors upon 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 by 'way of Dividend, and as to the
amount, (if any) which they have carried or propose to cary
to the Reserve Fund, General Reserve, or Ileserve Account
shown specifically on the Balance Sheet, or to be shown specificlly

on a subsequent Balance Sheet. The Atditors’ report shall be

read -at.the Meeting and shall be open to imspection as required
by Section 122 of the Act.

121. Every Balance Sheet of the Company shall be signed
by two Directors and countersigned by the Secretary, and the
Auditors’ report shall be attached to tite Balance Sheet and the
report ~shall be laid” before the Company in General Meeting
and shall be open to 1nspect1on by any Member.

122. A copy of the Accounts, Balance Sheet, and Repoxrt
shall, for five clear days previous to the Meeting, be kept at
the Registered Office of the Company ‘o the inspection of
Members of the Company and no others.

103, The Balance Sheet and Accounts which are due to
be laid before the Company in General Meeting shall contain
the particulars prescribed by the Act.

124, Any Membcr shall be entitled to be furnished within
seven days after he has made a request in that behalf to the
Company with a copy of the Balance Sheet and Auditors’

Report at a charge not exceedmg S1xPence for every one hundred
words,



AUDIT. | e

. N ., Vi
125, Auditors shall be appoipted and their duties, posizé;s,
rights, and remunerationr gegulated in accordance with Seotions
132, 133, and 134 of thelAct/ and any statutory modification
or re-enactment thereof for the time being in force.

NOTICES.

| 126. Any notice or document may be served .by the
\ Company upon any Member entitled to receive mnotices either

personally or by sending it through the post in a prepai
letter addressed to such Member at his registered address a
appearing in the Register of Members.

127. No Member shall be entitled to have a notice servel
on him at any address not within the United Kingdem ;7 bt
any Member whose registered address is not within the United
Kingdom may, by -motice in writing, require the Company 4o
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 8
aforesaid, shall be deemed to have received any notice which
shall have been displayed in the Company’s Registered Office
and shall remain there for the space of twenty-four hours,
and such notice shall be deemed to have been received by
such Member at the expiration of twenty-four hours from. the.
time when it shall have been so first displayed.

128. 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
notice was properly addressed, stamped, and put into the
- post officé or into any post box subject to the cont_rol of the
Postmaster-General. “ '

120. Where a given number of days’ mnotice, or notice
extending over any other period, is required to be given, the
ddy wpon which the notice shall be served or shall be deemed
to have been served shall, unless it is otherwise provided, be
counted in such number of days or other period.

859148
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130. A notice may be given by the Company to the juint

- Holders of a Share by giving the notice to the _joint Holder

named first in the Register of Members in respect of the Shre.

431, A notice may be given by the Company to the persons
entitled to a Share in consequence of the death or bankrutcy
of 2 Member by sending it through the post in a prepaid liter
addressed to them by name, or by the title of representatives
of the deceased, or trustee of ihe “vankrupt, or by any like
description at the address (if any) within the United Kinglom
supplied for the purpose by the persons claiming to be sa
entitled or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have
been given if the death or bankruptcy had not occurred,

1327 Notice of every General Meeting shall be given in
some manner hereinbefore authorised to (4) every Member exept
,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,
and also to () every person entitled to a Share in consequence
of the death or bankruptcy of a Member, who, but for his
death or bankruptcy, would be entitled to receive notice of

#the Meeting. No other persons shall be entitled to receive
;- notices of General Meetings.

-
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WINDING UP.

123. If the Company shall be wound up the surplus asets
remaining after payment of the debts and Habilities of the
Company and the costs of the liquidation shall, subject ta
any rights attached to any special class or classes of Shaes,
be applied: First, in repaying to the Holders of Shares having
any preference or priority the amounts paid up or creditecd
as paid up on such Shares respectively according to their
respective priorities and all arrears of Dividend thereon to the
commencement of the winding up; and the balance shall be

- distributed among the Holders of Ordinary Shares in propoition,

fo the amount which at the time of the commencement of the
winding up had been actvally paid up or credited as paid up.
on their Ordinary Shares respectively, This Article is subject
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to any s-pecia} conditions which may hereafter be attached to
any ‘speclal class or classes of Shares or upon which any such
special class or classes may for the time being be held.

134, In the case of a sale by the liguidator under Section 234
of the Act, the liquidator may by the contract of sale agree so
as to bind all the Members for the allotment to the Members
direct of the proceeds of sale in proportion to their respective
interests in the Company, and may further by the contract
 limit a time at the expiration of which obligations or Shares
not accepted shall be deemed to ha~  been irrevocedbly refused
and be at: the disposal of the Company. :

135. The power of sale of a liquidator. shall include a
power with the sanction of a Special Resolution to sell, wholly
or partly, for the debentures, debenture stock,” or other obliga-
tions of another company either then already constituted .or
about to be constituted for the purpose of carrying out the sale,

136. In a winding up any part of the assets of the
Company, including any shares in other. comganies, may be
divided between the Members of the Company in specie, or
may, with the sanction of an Extraordinary Resolution of the
Company, be vested in trustees fcr 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 AND RESPONSIBILITY.

187. Save and except so far as the provisions and operaticn
of this Article shall be avoided by any provisions of the Act

every Director, Manager, Secretary, and other officer or servant

of the Company and every Attorney of the Company shall be
indemnified by the Comgpany against, and it shall be the duty
of the Directors out of the funds of the Company lo pay all
costs, losses, and expenses which any officer or servant may
incur or become liable to by reason of any contract entered
into or act or deed dope by him as such officer or servant, or
in any way in the discharge of his auties, and the amount fer

which such indemnity is provided shall immediately attach as

a lien on the property and uncalled Capital i the Corrrany,’
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and have priority as hetween the Members over all ofler claims ;
and 2o Director or gther officer of the Company shall be liable
for the act§, receipts, naglests, or defaults of any other Director
or officer, or for joining in any receipt or other act for concformity,
or'for any loss or expense happeming to the Corapany through
the insufficiency ,or deficienny of #itle to any property acquired
E\ﬁ;ﬁrder .of 'the Directors for or on belislf of the Company, or
for any insufficiency or deficiency of any security in or upon
- which any of the moneys of the Company shall be invested, or
~Tor any.loss or damage arising from the bankruptcy, insolvency,
or tortious act of any ‘person with whom any of the mmoneys,
securities, or effects of the Company shall be deposited, or for
any loss occasioned by any error of judgment or oversight on
hig part, or for any other 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; own wilful neglect, default, or dishonesty.

L omoa
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THE COMPANIES ACTIS 1948 T0 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF
THE M.G. CAR COMPANY LIMITED

AT an EXTRAORDINARY 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 RESILUTION.

SPECIAL RESCLUTION

"THAT the Articles of Association 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

the Company'",

CHAIRMAN
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. ARTICLES OF AGSOCTATION

(Adopted by “s;:écial Resolution passed N
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THE COMPANXES ACTS 7948 TO 1967

COMPANY LIMITED BY SHARES

.‘J 4 7 - f-'J ;7
AN o ; .
¥
ARTICLES OF ASSOCIATION
or
THE M.G. CAR COMPANY LIMITED
(Adopted by Special Resolution passed 16th May 1978 )
PRELIMINARY
1 Subject as hereinafter provided and except vhere

the same are varied by or inconsistent with these
presents, the regulations contained in Part IT of
Table A in the First Schedule to the Compeznies Act,
1948 ("the Act") as amended by the Companics Act

1967 shall apply to the Company,., Subject as aforesaid
references herein to regulations in Table A shall

be construed as referring to those contained in

Part I thereof,.

SHARE CAPITAL AND SHARES

2 The share capital of the Company at the date of

the adoption of these Articles is £20,000
divided into 20,000 Ordinary Shares of &£1.

These are the Articles of
Assoclation passed by Special
Resolution 16th May 1978,

Y



Subject to any direction to the contrary that
may be given by the Company in general meeting
all unissued ghares shall be at the digposal

of the Directors who may allot, grant options
over or otherwige dispose of them to such persons,
at sucl 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 ’ 6,,,
need not be signed by or on behalf of the transferee,
Regulation 22 of Table A shall be modified accordingly,

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any General Meeting by the ’
Chairman or by any member present in person 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 6o
of Table A shall not apply. > =

Subject to the provisions of the Act a reggolution in
writing signed by all the members of the Company who
would be entitled to receive nobice of and to attend and"
vote at a general meeting at which such resolution Wag
to be proposed or by their duly appointed attorneys shall
be as valid and effectual as if it had been passed 2t &,
general meeting of the Company duly convened and held. “’f
Any such resolution may consist of several do cuments o
in the like form each signed by one or more of the menber!
or their attorneys and signature in the case of 2
corporate body which is a member shall be suf ficient

if made by a Director thereof or its duly appointed

tt ;
atuorney. Regulat:_on § of Part ITI of Table A shall not
apply.
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DIRECTORS

The maximum number of Directors shall be twelve or
such other number as the Company may from time

to time by Ordinary Resclution determire, Regulation
75 of Teble A shall not apply to the Company.

The ordinary remuneration of the Directors shall

from time to time be determined by an Ordinary
Resolution cf the Company, and shall {unless such
resolution otherwise provides) be divisible among

the Directors as they may agree, or, failing agreenerniy
equally, except that any Director who shall hold
office for part only of the period in respect of
which such remuneration is payable shall be entitled
only to rank in such divigion for a prop&rtion 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
Directors, or of any committee of the Directors, or
General Meetings, or otherwise in or about the business
of the Company. Regulation 76 of Table A shall not

apply.

A Director shall not be required to hold any shares
in the capital of the Company to qualify him for
office. Regulation 77 of Table A sghall not apply.

The Directors shall not be subject %o retirement by

‘motation and accordingly Regulations 89 to 93 of

Table A shall not apply and all other references in
Table A to retirement by rotation shall be disregirded,

A Resolution iia writing signed by =ach of the Directors
(or in any case and to the extent authorised by Article
14 his alternate Director) shall be as effective as

a resolution passed at a meeting of the Directors

duly convened and held, and may consist of several
documente in the like form each signed by one or mre

persons. Regulation 106 of Table A shall not apply.



The Directors may entrust to and confer upn
any Director any of the powers exercisable by
them as Directors upon gach terms and conditions

13
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and with such restricticns as they think fit, and
either collaterally with or to the exclusion of

I their own powers, and may from time to time revoke,
U Jf' withdraw, alter or vary all or any of such powers,

|

i

|

|

14 (a) Any Director may at any time by writing
under his hand and deposited at the

) Registered Office, or delivered ata
L meeting of the Directorsz, appoint amy

person to be his alternate Director and
may in like manner at any time ternminate 4@
such appeintment., Such appointment, unless
o previously approved by the Directors, shall S
have effect only upon and subject to being |

e S0 approved,

|
|
?""’f{ (b) The appointment of an alternate D.rector

}";‘.:? shall determine on the happening of any event
J which if he were a Director would cause him to
! vacate such office or if his appointor ceases
i

to be a Director,

E (c) An alternate Director shall (except vhen absent

- from the United Kingdom) be entitled to receive (&)
ay notices of meetings of the Directors and shall

~ be entitled to attend and vote as-a Director at any
3 such meeting at which the Director appointing

i 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 provisi'(;ns
of these Articles shaill apply as if he were &
Director. If hig appointor is for the time being
temporarily unable to act through ill-health

or disability his signature to any resoiution

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 relation to any committees of the
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Directors the foregoing sentence shall

also apply mutatis mutandis to any meetixg
of any such committee of which his appointor
is a member, An alternate Director shll
not (save as aforesaid) have power ton aict as
a Director nor shall he be deemed to he &

Director for the purposes of these Articles.

(d) An alternate Director may be repaid expenses,
and shall be entitled to be indemnified, by
the Company to the same extent mutatis matandis
as if he were a Director but he shall not be
entitled to receive from the Company any
remuneration except only such proportion (if
any) of the remuneration otherwise payible to
his appointor as such appointor may by notice
in writing to the Company from time to time

direct,

The following provisions shzll apply and to the extent

that there is any inconsistency shall have over-

riding effect as againsgt all other provisions of these

Articles =~

(a) The Company may by Ordinary Resolution appoint
any person to be a Director, either to fill a
casual vacancy or as an addition teo the existing
Directors but so that the total number of
Directors shall not at any time exceed the

number fixed in accordance with these Articles.,

(b) Each Director of the Company may at any time
be removed from office by the Company by

Ordinary Resolution.

Regulation 95 of Table A shall not apply.

INDEMNITY

Subject to the provisirmrns of and so far as may be
permitted by the Act, every Director, Auditor, Secretary
or other officer of the Company shall be entitled to

be indennified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in
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the execution and discharge of his dutiesor

Regulation 136 of fable

thereto,

ion

-

relat
A shall be extended accordingly.

in
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SOWEANY LINITED BY DPAREY

SPECTAL KESOLUTION L
OF

THE M.G, CAR COMPANY LIMITED

AT AN EXTRAORDINARY GENERAL MERETING OF
THE M.G. CAR COMPANY LIMITED

held at 35-38 Portman Sguare, London W1H 0HQ on 20 March 1980
at 3.57 pm +the following Resolution was duly passed as a
Special Resolution:-

RESOLUTION

THAT the Memorandum of Association be amended by adiing
the following new Clause 3(A) ; the present Clause 3(4)
being re-numbered 3(B) and subseguent Clauses re-numbered

accordingly:—

3(4) To purchase or otherwise acquire for any estate
or interest (including a divided or undivided
share) any land, premises, property or assefs
from any person, firm or body corporate (including
associated companies) and to sell, lease, grant
licences covenants and other rights over and in any
other mammer deal or dispose 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. ‘

»
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Company Number ¢ 2496845 (;)

AN

THE COMPANIES ACTS 1944 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

THE MG CAR CUMPANY LIMITED

Passed on 17th November 1983

above-mentioned Company held at 35-38

AT THE ANNUAL GENERAL MEETING of the
7th November the following Resolution was

Portman Square, London, WiH OHQ on 1
passed as a SPECIAL RESOLUTION:-—

SPECIAL RESOLUTION

That auditors shall not be appointed, in accordance
with §.12 of the Companies Act 1981.

Erati

Chairman




Ho of Compmy 3 249645

THE COMPANIES ACTIS 1948 TG 1989
COMPANY LIMITED BY SHARES

THE MG CAR COMPANY LIMITED
{"the Company")

BLECTIVE RESOLURION

At the Annval General Meeting of the sbove Company held on 1§ June 1990 the
following resolutions were duly passod as Elective Resolutions i

{a) THAT the Compony elect to dispense with the laying of accounts and
reports hefore the Company in weneral meeting

() THAT the Company elect to dispense with the holding of amnual general
meetings

{e) THAT the Company elect to dispense with the appointment of avditers
annually

those resolutions to remain in force until reveked by the Companmy in general
mesting.

;
gk

CHAIRMAN




