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'l'BE COMPANIES ACTS, 1862 TO 1900. 

Company Limited by Shares. 

itemo.ntntnnn of i .saoriation 
OF 

THE "BELSIZE " MOTOR CAR AND 
ENGINEERING CO. LIMITED. 
1. Tbe name of the CompiLny is " THE 'BELSIZE' 

l\IOTOR CAR AND ENGINEERING ()o. LIMITED." 

2. T he Reg istered Office of the Company will be 
situate in England. 

3. Th~ objects for which the Company is established 
are:-
(1.) 'l'o euter into and carry iuto effect (either with or 

without modification) an Agreement whicb has already 
bee11 prepared and is expressed to be made bet"·een 
James Royle Smith of tbe one part and the Company 

of the other ptnt, a copy whereof has for tbe purpose 
of identification been subscTibed by 'l'homa.s Wilkinson 
Grace, a Solicitor of the Supremo Court, and which 
Agreement is for t he acqui:sitiou by this Company of 
tho business of l\iolor and l\lotor Car Builders and 
Electrical and Mechanical Engineers now ctiniecl on 
by Edward F1anci:s Hnnt('r a,nd John Makcague, under 
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the style of '' Marshall t~ Co.,•· at Belsize Works, 
Cltiyton La11e, Chiyton, in the Cit.y of ~fa11cbester, 

and other property. Also an Agrccm@t which has 
already been prepated and is <'Xpresscd to be made 
between 1his Compnny of the one part and the saiJ 
James Hoyle Smith of the other part,,~ copy whereof 

bas for the purpose of identification beeu subscribed 
by the said 'l'homas Wilkinson Grace, and ,,·hich 
Agreement is to sect1re the services of the saiu James 

lloyle Smith as Manugiug Direct/\r of the Company. 

(2.) To carry on in all or any of their various branches 

and departments th said lrnsi11css so intended to be 
acquiTe<l, and the 'business of 111a.1111facturcrs and 
vendors of all kinds of motors for all purposes and all 
kinds of motor carriages and motor cycles, and also 

all apparatm;, 111atc1\als, implements, and things used 

in conneclion thercwilli, and all articles necessary or 
used in the manufacture thereof, and of all machinery 
and appar,ttus used in the production of nil such 
motors, motor carrh.rges, and motor cycles, 01· parts 
thereof or of any such articles as aforesaid. 

(3.) To carry on the business of mechanical and electrica 1 
engineers, machinists, fitters, millwrights, fouoders, 
wiredrawers, tube makers, metallurgists, makers of 
tools, gah·auizers, j ,\i,anners, annealers, euamellers, 
eleclro-platers, painter~, packing-case ronkers, carriage 
builders, nnd nil other detailed branches of business 
usual'y or conveniently connected with any such 
businesses as aforesaid. 

(4.) 1'0 deal i11 (eitl1er as rnanufocturcrs, agents, factors, 
or merchant~), by sale or by lcltiug or otherwise, and 



repair and alter all such mot)r$, motor carriages, aud 
motor cycles, or parts the:eof, or any apparn tu 8, 

machi11ery, material, aud a1ticlos of all kinds which 
shall be capable of being used in the course of any 
and every such busir:ess &S aforesaid, or are like·1y 
to be required by customers of any such business. 

(5.) To carry OJ1 any other bminess, whether manufac­
turing, wholesale, retail, or oLliorwise, which rn.1y 
seem to this Com pan.)' capaJle of being converue11tly 
carried on in cormection witl1 t.he above, or calc.:ulate<l 
directly or iudire.}lly to rnhance the value of or 
renrler profitable any of this Company's property, 
Lusiuess, or rights. 

(6.) To acquire and unclerlake the whole or any part of 
the business, properLy, rigHs, n.ud liabilities· of any 
person or company cnrrying ou any business which 
this Company is authorised to carry on, or possessed 
of property suitable for the :)llrposes of this Company. 

(7) To e11ter into partnership, or into any ,tnaugement 
for sharing profits, unior of interest.s, co-operation, 
joiut adventure, reciprocal concession, or otherwise, 
with a.ny persou or cornp,\ny carrying on or engaged 
iu or auout to carry on or engage in any business or 
trnusaction which this Company is authoriseci. to carry 
on or engage in, or any business or transaction 
capable of being conducted so as directly or indirectly 
to Le11efit this Company, and to fake or otherwise 
acquire shares and securities of any such compauy, 
and to sell, hold, re-issue, with or without guarantee, 
or otherwise deal with tho same. 

\ 

--
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(8) 'l'o sell or dispose of the undertaking, property, and 
rights of this Uomprny, or any part thereof, for snch 
consideration a.s thii Company may tl1ink fit, and in 
particufar for shares, debentures, or securities of any 
olher company havir~ objects altogether or in p.irt 
similar to those of this Compauy. 

(9) 'l'o e~tablish 1,11d support or aid in the establishment 
and support of nssoci.,tio11s, institutions, fu11ds, trusts, 

and conveniences cabulated to benefit employes or 
ex-cmploycs of this Compally or clepemlents or con­
nections of such persons, aud to grant pensions and 
allowances and to make payments tow,nds irnmrancc, 
and subscribe or guarnntee money for charitable or 
benevolent objects, ot for any exhibition, or for any 
pu~lic general or useful objects. 

(10) To promote any o,mpany or companies for the 

pmposc of acquiring the undertaldng, property ,rights, 
and liabilities of this Compauy or any part thereof, or 
for any other pnrposc which may seem directly or 
indirectly calcuh,ted to benefit this Company. 

(11) Generally to purchase, ta.kc on lca,se or in exchange, 
hire, or otherwise acqi1irc any real and personal 
prvperty, and any pateuts, rights or privilegC's, trnde 
secrets, or oilier matters which this Company may 
thiuk wholly ur in J)art necessary or convenient for 

the purpose of its business. 

(12) To invest and deal with the moneys of this Company 
not immediately rt;quil'ed upon such invest.Inents, 
and in such manner as may from time to time be 

determined. 
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2. The regnlations contained in Table A in the first 
Schedule to the Companies Act, 1862, shall not apply to 
the Company. 

3. The Directori,; tluall forthwith affix the Beal of the 
Company to the Agreements mentioned in paragraph (I) of 
Clause 3 of the Compan_f s .Memornndum of Assoch~tion, 
and shall carry the said Agreements into effect, with fu ll 
power nevertheless from time to time lo agree to nny 
modification of the terms of such Agreementfl or either of 
them, either before or after the execution thereof. The 
basis on which the Company iR established is ti.mt the 
Company shall acquire the properly compri!,ed in the first 
Agreement mentioned in paragraph 1 of clause 3 of the 
Company's Memorand11111 of Association on the terms 
therein set forth, subject to any such modifications (if any) 
as aforesaid, and that the said James Hoyle Smith, therein 
named as the , endor, is to be one of th" first Directors of 
the Company, and nnder the second Agreemer.t meutio1.ed 
in raragraph 1 of clause ~~ of the Company's I\lemoranclmn 
of AsRociation, the said .James Hoyle Smith is to be the 
Managing Director of the Compa11y at the remuneration 
and subject to the terms therein mentioned, and accor<liugly 
no objection shf\11 be taken to the said Agreements, or 
any modification thereof', and the same whl·n executed 
shall be bindiug on the Oomp my for all pmposes, and the 
said ,James Royle Smith 1,hall uot be liable to accouut for 
u11y profit or benefit derived thereunder on any accou11t 
whatsoever. 

4. None of the fonds of the Company sliall be 
employed in the purchas~ of or lent on shares of the 
Compa,ny. 

5. 'l'he business of the Company may be commence<l 
as soon after the incorporation of the Company as the 
Board of Directors shall tl1iuk fit, and nolwitbRtandiug 
that part only of the siines may have been allotted or 
subscribed for. 

6. 'l'he shares shall be un<le:L· tlie co11trol of the 
Board of Directors, who niay allot or otherwise dispose of 
tb.e same to such persons, on such terms anti conditions, a11<l 
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12. If by the conditions of allotment of a.uy share 
the whole 01· part of the amount thereof shall be payable 
by instalments, every such instalment shall, when uue. be 
paid to the Company by the holder of the share. 

13. The joi11t holckrs of a share shall be severally as 
well as jointly liable fol' the payment of all instnlmenls 
and calls dne in respect of such share. 

14. 'l'he Company 11hall be entitled to treat the 
reg istered holder of any share as the absolute owner there­
of~ and accordingly shall not be bound to recognise any 
equitable or other claim to or interest, in such share ou 
the part of any other person sare as herein provided. 

CERT IF lCA TES. 

J 5. The certificu tcs of ti tie to shares shall be issued 
under the Seal of the Company and signed by two 
Directors, and countersigned by the Secretary or some 
other person appoiuted by the Board of Directors. 

16. E very member shall be entitled lo one certificate 
for the shares registered in his name or to several certificates, 
each for a part of such shares. Every certificate of sharci; 
shall !;pecify the number or numbers of the share or sharci; 
iu respect of which it is issued, and the amount paid up 
tbereon. 

17. If auy certificate be worn out or defaced, then 
upon production thereof to the Board of Directors the Board 
of Directors may order tbe same to l,e cancelled, and may 
issue a new certificate in lieu thereof'; anJ if any certificate 
be lost or deslrnyed, then upon proof thereof to the 
satisfaction of l.ne Board of Directors, and 011 such 
indemnity as the Board of Directors deem a<lequalc b0ing 
given, a new certificate in lieu thereof shall be given to 
the party entitled to i;uch lost or destroyed certificate. 

18. l◄'or every certificate issued under the last 
preceding clause, there shall be paid to the Company the 
sum of ls., or such smaller sum as the Board of Direct<•rs 
may determine. 
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FORFEl'l'CTRE AND LIEN. 

25. If any member fail to pay nny call or instalment 
on or before the day appointed for the paymeut of the 
same, the Bo,\l'(l of Directors may at any time thereafter 
during such time as the ca,11 or iustalment. remain!! unp:tid 
serve a notice on such membeL' requiring ltiio to p,ty the 
s,une, together with any interest tlHtt mn.y have accrncd, 
aud a,11 expenses that may hiive been incurred by the 
Compa11y by reason of such non-payment. 

26. The notice shall name a day (not being less 
than fourteen dn.ys from the date of the notice) and time 
of day and a place or pl,ices 011 and M which such call or 
i11stalme11t and such i11terest. and e:{pcnses ac; aforesaid arc 
to lie paid. ' l'hc notice shall also state that in th~ event 
of non-payment at or before the time and at the pla,:e 
appointed, the shares in respect of which the call was 
made or instalment is payable will be liable to be forfeited. 

27. If the requisitions of any such notice as aforesaid 
are not complied with, any i-:bares in rt1spect of which 
such notice has been given may at any time thereafter 
before payment of all calls or instalments, interest and 
expenses dne in respect thereof', be forfeited by a resolution 
of tbe Board of Directors to that effect. Such forfeitme 
shall include all dividends declared in respect of the 
fol'feited sLares and not actually paid before the forfeiture, 

28. When any share !!hall have been so forfeited 1 
notice of the resolution shall be given to the member 
ill whose name it stood prior to the forfeiture, and an 
entry of the forfeiture, with the d,\te thereof, sball forth­
with be ruade in the register. 

29. Any share so forfeited shall be deemed to be 
the property of the Com_pany, and the Board of Directors 
may sell, re-allot, alld otherwise dispose of the same in 
such mannei· aa they think fit . 

• 



30. 'l'he Board of Directors may at n.uy time, before 
any share so forfeiteil shal I hM·e been sold, re-allotted, 
or ot.herwise disposed of, annnl the forfeitnre thereof upon 
such conditions as they think fit. 

31. Any member whose shares have been forfeited 
shall, notwithst,rnding, be liii.ble to pay, aud shall forth­
with pay, to the Comµany all Cll.lls, iustalments, bterest, 
and expeMes owing upon or in respect of such shares at 
I he time of t.he forfeiture together with interest thereon 
from the time of forfeiture uutil payment at £5 per centum 
pet· annum, and the 8oa1·d of Directors may enforce the 
payment thereof if they think fit. 

o2. '!'be fo1-feitme of a sharn shall involve the 
extinction of all interest in, and also of all claims and 
demands against, the Company in respect of the share 
and all other rights incident to the share, except only 
such of those rights as by these Articles are expressly 
saved. 

33. Tbe Company shall have a first and paramount 
lien upon all the shares registered in the name of each 
member (whether solely or jointly with Qt.hers) for his 
debts, liabilities, and engagements solely or jointly with 
any other person to or with the Company, whether the 
period for the payment, fulfilment, or discharge thereof 
shall have actually arrived or not. And such lien shall 
extend to all dividends from time to time declared in 
respect of such shares. U 11less otherwise agreed, tbe 
registration of a transfer of shares shall opern.te as a 
waiver of the Company's lien, if any, on such shares. 

34. For the purpose of enforcing such lien the 
Board of Directors may sell the shares subject thereto, 
in such manner as they thinb- fit, but no sale shall be 
made until such period as af.)resnid shall have arrived 
and until notice in writing of th~ iutontion to sell shall 
have been served on any such member, his executors or 
administrators, and default sha.U have been made by him 
or them in the payment, fnl filr.nent, or discharge of such 
debts, liabilities, 01· engagements for seven days after such 
notice. 
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35. The net proceeds of any su(;h sale shall be 
applied in or townrrls satisfaction of the debts, liabilities, 
or engageme1;ts, a11el the. rnsiclue (if any) paid to such 
member, his executor:-, ad mioistrntors, or assigmi. 

· 36. Upon any sale after forfeiture, or for enforcing 
a lien in pnrporte<l exercise of tbe powers l1erei11beforc 
given, the Hoard of Dirt'ctors may cansr. lhe pnrchaser's 
mime to be entered ir, tlie. register in respect of the shares 
sold, nnrl the purchaser shalt uot U(' bouud to see lo the 
reguhirily of the proceedings or to t he application of the 
purclrase money, and after his mune has bee11 entered in 
the register t he validity of the llale d1all not be impeached 
by any pc•rso11, and t1J() remedy of any person aggrieveLI 
by the sale shall be in damages only and a.gaim;t the 
Company exclusively. 

TRANSFEB AND TRANSMISSION. 
37. The instrument of trnnsrer of' any share shall 

be sigued both by the transferor ancl transferee, aml the 
tri1,nsforor shnll be deemed to remain the holder of such 
share nntil the name of the trnnsferee is entered in the 
register in respect thereof. 

38. 'l'he instrument of transfer of any share shall 
be in writing in the following form, or as near thereto :,s 
circumstances will admit.:-

I, A. B., of , in consideration 
of the snm of · pounds paid 10 
me by O. 0., of , . , hereinafter callecl 
tlie said tnmsferee, clo hereby transfer to the said 
transferee share (or i;hares), numbered 

in the undertaking called "THE' B ET~SIZE' 
MOTOR CAR AND EN(JINEERING Co., LDJITED." To 
hold unto t.hc said transferee, his extcutol'S, adminiR­
trntors, and assigns, s)ubject to the several conditioi1s 
011 wliich I held the: same immediately before the 
execution hereof. ) nd I, the said transferee, do 
hereby agree to take t ne said share ( or shares) subject 
to the conditions aforesaid. 

19 
As witness our ~ands this day of 



39. The Board of Dirccto1·~, rna.v decline to rf'gister 
:rny tra111;fer of shares upon 11 h ,ch tlic Company bas ,\ 
lien, and in the ca,;c of shnres not fully paid up may rcfu1;0 
to register a t.ra11sfo1· to a trn11sl't.•r('e of whom they do uot 
approve. 

•10. Nu traosfor shall be 11111lle t.o nn infant or person 
of unsound mind. 

41. Every instrmne11t of transfer shall be left at tho 
office fur reghtmtio11, accomp.111 icd by the c<.'rtifica.te of 
the ishares to be trn11sfcrred and s11cli other cvide11ce as 
the Board of Directors may rcq11iro to prove the title of 
the trausforor or his light to tn11sfer the sbiu·es. 

42. All i11str11ment11 of tram,fcr which shall be 
regisLered shall be retained by tho Company, but any 
inistrurncut of tra11sfo1· wh;ch the Board of Directors may 
<lediue to register sball Uf.! retu rne<l lo tbe perso11 de­
positing the 1-11.mc. 

43. A fee not cxc.:cdiui; :ls. 6d. may be charged 
for each tra11sfor, a11Cl xlml I, ir required by the Board of 
l>ircctors, be pain before tlw r•:gistration thereof: 

44. Tho transfer hooks antl r,•gister of members 
111ay be cloi,ed during such time nr; tho Board of Direelors 
think fit, not exceeding in I.he whole thirty day::i iu ~uch 
year. 

•l.5. Tho legal pt-rsonal rt>pn•se11tutive of a dcccnsccl 
mon ber (not bci11g 0110 of se,•~,rnl joint owners) llhall be 
tho only person recogniSf..'11 by tht: C:ompauy as ha\ ing 
nny title to the shares rt"gii;teret.l in the name 0f i,uch 
member, aud in the case of the death of any one or mor<; 
of the joint holders of a11v regi1"1crnl share!I the sm·vivors 
sbnll be the only pcn;om; · recog11iscd by the Colllpany as 
b,\\•in6 uuy liLlc lo or iutt:J'l•1:1t iu 1mch i.liarc::;. 
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55. The Board of Directors may raise or secure the 
repa:;-ment of such mon&ys in snrh nninaer and upon such 
terms and conditions iu all respects al:! they thiuk lit, and 
in particular by the issue of debentures or dcbentlU'e stock 
of the Company charge'! upon all or any part of the 
prorcrty of the Company (both present and future), 
including its !lncalied capital for the time being. 

56. Dd,euturcs, debenture stuck, and otl1cr securities 
may be made assigu,ible free from any eq11ilie:o between 
tbc Compa11y ,md the person lo whom the same may be 
isS11('d. Any th'be11t11rcs, bonds, or other securities may 
lie issued at a discount, premium, or othenrisc, and with 
any special privileges as to redemption, su1Ten<lcr, drnw­
ings, allotmeut of shares, attemliug au<l Yoti11g at General 
Meetings of the Company, appointment of Directors, and 
otherwise. 

57. The Boaril of Directors shall cause a proper 
register tQ be kept, in a~ .. cordi\nce willi Sectio11 43 of the 
Companies Act, l86i, of all mortg,tges and cliarges speci­
fically affecting the property of the Company, and i;ball 
duly comply with the requirements of Section 14 of' I.ho 
Companies Act, 1900, with regard to t.Jic registration of 
mortgages aud charges thereiu specified, and otberwi:.C'. 

58. If any uncallep capital of the Company is 
inciu<lcd i11 or charge-I uy any mortgage or other sec11rity, 
the Board of Directors ma:,i• by iustrnment under the Com­
pany's Seal authorise the person in whose favour such 
mortg,,ge or security is e~ecuted, or any otuer person in 
trnst for him, to make caW; ou the members in respect of 
such uncalled ct~pital, and the provisions herein before co11-
tain~d in regard to calli; ~,hall mulatis mulandis apply to 
call,; made undc1· such authority, and s11ch authority may 
be inade exerchmble either condit ionally or uncondifa111ally. 
and either presently or contingently, and either to the cx­
c-l11sio11 of the Board of Di1·ectors' powc•r er otherwise, aud 
shall Le a:,sig11able if' e.xpr(!Sscd so to be. 



64. If at any such meeting a resolution reqmrmg 
confirmation at another meeting is passed, the Directors 
shall forthwith convene a further Extruoruinary Meetir.g 
for the pnrpose of considering the r~solutio11, and, if 
thought fit, of confirming it as a special resolution, and if 
the Directors do not c(l11vene the meeting within seven 
days from the date of the passing of the first re~olution 
the requisitionists, or a majority of theUJ in v,due, may 
themselves convene the meeting. 

65. Any meetiug convened under this Section by the 
requi;itionists shall be convened in the same manner as 
nearly as possible as that in which meetings are to be con­
vened by the Directors. 

66. Seven clear dayi::' uotice, specifying the place, 
day, nod hour of mcctil:'lg, and in case of special business 
the general nature of such business shall be given by 
notice sent by post, or otherwise served as hereinafter 
provided. " 7hcnever any meeting is adjourned for twenty­
one days or more, at Ie;:i.st seven days' notice of the place 
and hour of meeting of such adjourned meeting shall be 
given in like manner. , 

67. The accidcnta~ omissiou to give any such notice 
to any of tl1e members shall n(lt invalidate any resolution 
passed at any such meeti og. 

PROCEEDINGS A'Jr GENERAL MEE'rINGS. 

68 'l'he business olf an Ordinary Meeting shall be to 
receive and consider the profit and loss account and the 
balance sheet, the reports of the Directors and of the 
Auditors, to elect Direct()rs n.nd other officers, to dt!clare 
dividends, and to trnnsac1t any othtr business which u11der 
these presents ought to be transacted at au Ordinary 
Meeting, and any busin~;ss wbich is brought under con­
sideration by any report ,of the Board of Directors issued 
with the notice cmwe11iiug snch mt!et.ing. All other 
business ti-ansacted at an Ordinary Meeting and all 
busil1ess transacted nt an Extraordina1·y Meeting shall be 
deemed special. 
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by the G'hairman that a resolution has been carried, or 
carriecl by a particuhtr majority. or loRt or not carri.eJ by a 
particular majority, ttnd an entry to that effect in the book 
of proceeding-s of the Company, shall be conclusive 
evidence of the fact without proof of the number or pro• 
portion of the votes rec-orded in favour of or against such 
resolution. 

74. If a poll is demanded as afores.,id, it shall be 
taken in su1:h manner a.nd at such time and place as the 
Chairman of the rneetLng directs, and either at once ot· 
after an interval or adjournment or otherwise, mid tlw 
result of the poll sh,dl be deemed to be the resolution of 
the meeting at ,,.-bich t-h.e poll was demanded. 

75. The Cbairmq.n of a General :Meeting may, witb 
the consonL of the meetin~, adjourn the same from time to 
time and fro111 place to place, but no business shall be 
transacted at any aLlj ourned meeting olher thnn the 
business l~ft unfiuishetl at the meeting from which tho 
adjournment took place. 

76. Any poll duly demanded on the election of a 
Chairman of a meeting or on any question of adjournment 
shall be taken at the me3ting and wilhout adjournrne11t. 

77. The demand of a poll shall not prevent tho 
continuance of a meeting for the transaction of' any bui;i­
ness other than the question on whidt a poll has been 
demanded. 

VOTES OF MEMBERS. 

78. On a show of hands every member present in 
person shall have one vote for every share held by birn, 
and upon a poll every member present in person or hy 
proxy shall have one V,)te for every share helu by him. 
Where a. Corporation l'eing a member is present by a 
proxy who is not a men,ber, such proxy shall be eutitlecl 
to vote for such Corpora·,ion on a show of bauds. 



79. Any per:mn entitled under the tro.nsmission 
c\,iuse to transfer any shares may vot~ at any General 
Meeting in respect thereof in thE} same manner as if he 
were the registered holder of such sharns. provided that 
forty-eight hours at least before the time of holding the 
meeting at which he proposes to -vote he shall satisfy the 
Directors of bis right to transfer such shares, unless the 
Directors shall have previously aclmittcd his right to vote 
at such meeting in respect thereof. 

80. Where there are joint mgistered holders of any 
share, any one of such persons may vote a.t any meeting, 
either personally or by proxy, in respect of such share, as 
if he were solely entitled thereto, an<l if more than one of 
snch joint holders be present at ,!my meeting, personally 
or by proxy, that one of the saiu perso11s so present whoso 
name stands first on the register in respect of such share 
sliall alone be entitled to vote in n~speet thereof. Several 
executors or administrators of a deceased member in whose 
name any share stands shall, fc,r the purposes of this 
clause, be deemed joint holders tbl·rcof. 

81. Votes may be given either personally or by 
proxy. 

82. The instrument appointing a proxy shall be in 
writing under the hand of the appointer or his attorney, 
or if such appointer is a Corpora.lion under its Common 
Seal. No person shall be l\ppoin-te<l a proxy wbo is not a 
member of the Company and qua tified to vote, save that a 
Oorporation being a. member of the Company may appoint 
as its proxy one of its officers although uot a member of 
the Company. 

83. The instrument appointing a proxy and the 
power of attomey, if any, under which it is signed shall 
be deposited at the registered office of the Company not 
less than forty-eight, hours before the time for holding the 
meeting or adjourned meeting, as the case may be, at 
which the person named in such instrnmP,nt proposes to 
vote, but no instrnrnent appointing a proxy shall be valiJ 
after the expiration of twelve mouths from the date of its 
execution. 
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94. Subject and without prejudice to the provisions 
hereiuafter contnined in relat.ion to a Managing Director, 
the office of a Director shall be vacated. 

(a) 

(b) 

Under Sec. 3 of tho Companies Act, 1900. 

If lie accepts or holds any other office under the 
Company except that of .Mauaging Director, Man-
ager, or Secretary. 

(c) If he becomes b,rnkrupt or suspends payment or 
compounds with bis creditors. 

(d) If be is found lunatic or becomes of unsound mind. 

(e) If he absents himself from tho meetings of the 
Directors during n period of three calendar months 
without special leave of absence from the Directors. 

(;) If by notice in writing to the Company ho resigns 
his office. 

95. No Director shall be disqualified by his office 
from contracting with the Corupany either as vendor, 
purchaser, or otherwise, nor shall any such contract or 
arrangement or any contract or arrangement entered into 
by or on behalf of the Company in which any Director 
shall be in any way interested be avoided, nor shnll any 
Director so contracting or being so interested be liable to 
account to the Company for any profit realised by any such 
contract or arrangement by reason of such Director holding 
that office or of the fiduciary relation therflhy established, 
but the nature of his inte1·est must be disclosed by him at 
the meeting of Directors at which the coutract or a.nange­
ment is determined on, if his interPst then exists, or in any 
other case, at the first meeting of the Directors after the 
acquisition of his interest. Provided nevertheless that no 
Director shall, as a Direr.tor, vote in respect of auy contract 
or anangement. in which lie is so intere&ted as aforesaid, 
and if he do so vote his vote shall not be counted, but this 
proviso shall not apply to the first Agreement mentioned 
in paragraph (1) of Clause 3 of the Company's !Jemomndum 
of Association, or to any matter arising thereout. 



ROTATION OF DlRECTORiS. 

96. At the Ordinary Gencrnl Meeting to be held in 
the year 1904-, and aL every c;ncc:eeding Ordinary General 
?ireeting, one-third of the Directors, or if their number is 
not 11, multiple of three tbeu the uumber nearest to but not 
exceeding one-third, shall retire from office. A retiring 
Director $hall retain office until the dissolution or adjourn­
ment of the meeliug at which bis successor is elected. 

97. The one-third or other nc:areRt nornber to retire 
at the Ordinary ~leeting to be helu in the ye,:n· UJ04 shall, 
unless the Directors agree among Ll1emsel ves, bo deter111i11ed 
by lot; iu every subsequent yea,r the one-third or other 
ne,1rest uurnber who have been longest in office shall retire. 
As between two or more who have been in office an equal 
lengLh of time, the Director to rcLire r;ball i 11 default of 
agreement between them be determined h_y lot. The 
length of time a Director has been in office shull be 
computed from ltis last election or appoi11tment where be 
has previously vacated office. A retiring Director ~hall be 
eligible for re-electiou. 

98. 'J'he Company at any General Meeting at which 
the Directors retire in manner aforesaid shal I (ill up the 
vacated offices by electing a like number of pnrsons to be 
Directors, aud without notice in that behalf may fill up any 
other vacancies. 

99. If at any General Meeting at which an election 
of Directors ought to take place, the places of the re Li ring 
Directors are not filled up, the retiring Directors, ot· such 
of them ns have not had their places filled up, shall, if 
willing, continue in ollice nntil t he Ordinary Meeting in 
the next year, ,ind so on from year to year until their 
places are filled up, unless it sha11 be detcrmi ued at such 
meeting to reduc1: the number cf Directors. 

100. The Company in General Meeting may from 
time to time iucrcase or reduce the number of Directors, 
a11d may alt<1r their qualification'!, aucl 111ay also determine 
in wliat rotation s1ich increased or reduced uum ber is to go 
out. of office. 
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101. The Company may, by resolution, remove aoy 
Director before the expiration of his period of olfice, aod 
,ippoint another qualified person i11 his stead; the person 
so appointed shall hold office during such time only as tbe 
Director in wboi;e place ha is appointed would have hel<l 
the same if he had not been rr.moved. 

102. Any casual vacancy occurring among the Direc­
tors may be filled 11p by the Board of Directors, bnt ~ny 
peri;on so chosen shall retain bis office so long only as the 
vacating Director would have retained tlie same if no 
vacancy had occurred. 

103. No person, not being a retiring Director, sha.11, 
unless recommende<l by the Board of Directors for election, 
he eligible fvr election to the oflice of Director at any 
General Meeting unless lie, or some other member intend­
ing to prcpose him, has, ai least seven clear days before 
the 11Jeeting, left at the office of 1the Company a uotice in 
wriling, duly signed, signi fyiug bis candidature for the 
office, or the intention of such member to propose him. 

MANAGING DIHEO'l'OR. 

104-. T he Board of Directors may from time to time 
appoint one or more of their body to be Managing Direc­
tor or Managing Directors of the Comp,i.ny, either for a 
fixed term or witliout any limita lion as to the period for 
which he or they is or are to hold such office, and ruay 
from time to time, snb.iect and without prejndice to any 
contract which 1m~y lrnve been entered into, remove or 
dismiss him or thew from office, and appoint another or 
others in bis or their place or places. 

105. A ~fanagin~ Director shall not, while he con­
tinues to hold that office, be tmbject to retire by rotation, 
and he shall not be taken into account in determining the 
rotation of retirement of DirectorP, but he slrn,11 be subject. 
to the same provit;ivns as to rcsignat1ou, removal, an<l 
\·acalion of his office as tlie other Directors of the Company. 



106. Subject to the terms of a11y agreement the re­
muneration of a Managing Directo1· sholl, from time to 
tiLLe, be fixed by the Board of Directors, and may be by 
way of salary or commission or participation in profits, or 
by any or all of those modes. 

107. '!'lie Board of Directors may, from time to time, 
entrust to and confer upon a Managing Director for the 
time being such of the powers exercisable under these 
presellts by the Board of Directors as they may Lhink fit, 
and may confer sncb powers for such time, and to be 
exercised for such objects and purposes, and upon such 
terms mld conditions, and with such restrictions as they 
think expedient, and they may co1,1for irnch powers either 
collaterally with or to the exclusion of and in substitution 
for all or any of the powns of the Board of Directors in 
that behalf, or may from time to time revc,kc, withdraw, 
alter, 01· vary all or any of such powers. 'l' be powers con• 
ferred upon the Board of Directors by this clause may be 
exercised notwithst,anding that th e Boal'd of Directors 
may consist only of the Managing Dii•ect.ot or Directors 
and one other Director. 

PROCEEDINGS OF DIRECTORS. 

108. 'I'he Directors may meet together for the 
despatch of business, adjonrn and otherwise regulate their 
meetings and proceedings as they think fit, and rnay deter­
mine the qnorum necessary for the transaction of bus iness. 
It shall not be 11ccessary to give n oLice of a meeting of the 
Directors to a Director who is not witbiu the United 
Kingdom. 

109. A Director may at an y time and the Secretary 
upon the request of a Director sball convene a meeting of' 
the Directors. Qneotions arising at any mec:ting shall lie 
decided by a majority of votes, and in case of an equality 
of votes the Chairman shall J,a ve a second or castin.~ 
vote. 



106. Suhject to the terms of any agreement the re­
munenition of a Managing Director shall, from time to 
titLe, be fixed by the Board of Directors, and may be by 
way of salary or commission or participat ion in profits, or 
by any or all of those modes. 

107. The Board of Directors mi\y, from time to time, 
entrust to and confer upon a Managing Director for the 
time beiilg such of the powers exercisable under these 
presents by the .Board of Directors as they may think fit, 
and may confer such powers fot· such tim,e, and to be 
exercised for such objects aud purposes, and upon such 
terms nt!d conditions, and with such restrictions as they 
tbiuk expedient, and they may coufrr such powers either 
collaterally with or to the exclusiou of and in. substitution 
for all or any of the pownA of the Board of Directors in 
that behalf, or may from time to time revoke, withdraw, 
alter, or vary all or any of such powers. 'rhe powers con­
ferred upon the Board of Directors by this clause may be 
exercised notwithstanding that the Board of Directors 
may consist only of the Managing Direct.or or Directors 
and ooe other Director. 

PlWCEEDINGS OF DIRECTORS. 

108. 'J'he Directors may meet together for the 
despatch of business, adjonrn and otherwise r,egnlate Lbeir 
meetings and proceedings as they think fit, and may deter­
mine the qnorum necessary for the transaction of business. 
It shall not be 11ecessary to give notice of a meeting of the 
Directors to a Direct.or who is not withiu the United 
Kingdom. 

109. A Director may at any ti111e and the Secretary 
upon the request of a Director shall convene a meeling of 
the Directors. Qne5tions arising at any meeting slmll be 
decided by a majority of votes, and in case of an cq,rn.lity 
of votes the Chairman shall have a second[ or casting 
vote. 
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110. The Board of Directors may elect a Chairman 
of the Directors' mec1ings and determine the period for 
which he is to hold office, but if no such Chairman is 
elected, or if at any meeting the Chairman is not present 
at the time appointed for holding the same, the Directors 
present shall choose some one of their 11umbo1· to be 
Chairman of such meetiug. 

111. A meeting of the Directors for the time being 
at which a quorum is present shall be competent to exercise 
all or nny or the auth01:ities, powers, and discretions by or 
under regulations of the Company for 1he time being 
vested in or· exercisable by the Llit'ectors geuerally. 

112. 'fhe DirecLors may delegate any of their 
powers to Committees consist.i.ng of such member or 
members of their body as they t!tink fit. Any Committ.ee 
so formed shall, in the exercise of the powe1·s so dclegatPd, 
conform to any regulations that may from time to time be 
imposed on it by the .Directors. 

113. The meetings and proceedings of any @nch 
Committee consisting of two o:r more members shall be 
governed by the provisions herein contained for regulating 
the meetiugs and proceedings of the Directors, so far as 
the same 11.re applicable the1·eto and are not superseded 
by any 1·egulations made by the Directors under the last 
preceding clause. 

114. All acts dono by any meeting of the Directors 
or by u. Committee of DirectorH, or by any person acting 
as a Director, shall, notwithstanding that it shall after­
wards be discovered that ther,e was some defect in the 
appointment of such directors o,r persons acting as afore­
said, or that tbey or any of th,em were disqualified, be as 
valid as if every such person ha.cl been duly appointed and 
was qualified to be a Director. 

115. A resolution in writing sigued by all the 
Directors shall be as valid and effectual as if it had been 
passed at a meeting of the Directors duly called and 
constituted. 



116. If the Director being willing shall be called 
upon to perform extra services 01· to make any special 
exertions in going or nisiding abroad, or otherwise, for any 
or the purposes of the Company, the Company shall 
remunerate the Director so doing either by a fixed snm or 
a, percentage of prnfits or otherwise, as ma.y be determined 
by the Directors, and such remuneration may be either in 
addition or in substitution for his or their share in the 
remuneration above provided. 

MINUTES. 

117. The Directors shall cause miirrntes 
eutered in books provided fur the purpose-

to be duly 

( a) Of all appointments of officers. 

(b) Of the names of the Directors present at each 
meeting of the Directors and of any Committee 
of Directors. 

(c) Of all orders made by the Directors and Com­
mittees of Directors. 

(d) Of all resolutions and proceedings of General 
Meetings and of meetings of the Directors and 
Committees. 

And any such minut.es of any meeting of the Directors. 
or of any Committee, or of the Company, if pnrportiog 
to be signed hy the Chairm1in of such meeLing 01· by the 
Chairman of the uext succeeding meeting, shall be 
receiviLble as prima facie evidenc,J of the matters st,ttecl 
in such minutes. 

POWERS OF DJR.ECTORS. 

118. 'l'he m::rnagement of the business of tlte 
Company shall be vested in the 13oard of Directors, who, 
in addition to the powers and aut:writies by the:ie vresents 
expressly couferrt:d upon them, may excrciile all such 
powers and do all such acts ind tbi1r gs as may be 
exercised or clone by the Uompaay and a.re not hereby or 
by statute expressly directed or rel1uired. lo be exerci1;ed 
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or done by the Company in General l'ileetiug, but subject 
nevertheless to the i,ro'7isions of I he statutes and of these 
presents and to any rEgulations from time. to timo made 
by the Company in General Meeting; provided that no 
regulation so made shall iuvalidate any prim· act of the 
Board of Directors which would! have been valid if such 
such regulations had not been made. 

11!>. Without prejudice to, the general powers con­
ferred by the last precedi.ug clause alH.l the other powers 
conferred by these µresents, it is hereby expressly declared 
that the lfoarcl of' Directors E1lrn.ll have the following 
powers, that is to say, power-

(1) To pay the costs, charges, 1!l.nJ expenses of and inci­
dental to the formation, establishment, aud registration 
of the Company. 

(2) To purchase or otherwise acquire for the Compauy 
any property, rights, or priv'ileges which the Company 
is authorised to acquire, at such price and generally 
on such terms and conditions as they think fit. 

(3) At their discretion to pay for 11ny property, righti;, or 
privileges acquired by or services rendered to the 
Company, either wholly oi: partially in c,tsh, or in 
shares, debentures, debeuturn stock, or other securities 
of the Company, and any such shares may he issued 
either as fully-paid up or wilth such amount credited as 
pa.id up thereon as may be agreed upon, arnl any such 
debentmes, debenture stock, or olber securities may 
be eithm· specificaJly charg,ed upon all or any p,irt of 
the undertaking, prnperty, rights, and privileges of 
the C:ompany and its uncalled capital, or not so 
charged. 

(4) To secure the ful6hne11t of any contracts or engage­
ments Cllteretl into by the Company by mortgage or 
charge of all or any part of the undertaking, property, 
righti,, a.nd privileges of the Uompauy and its unpaid 
capital for the time being,, or iu such other manmll' 
as they 1uiiy tltiuk 6t. 



(5) 1'0 appoiut and at tbrir discretion remove or suspend 
such managers, secretaries, officers, clerks, agt•nts, 
and servants, for permanent, temporary, or special 
1:1crvice,1, as they ma.y from time to time think fit, and 
to determine their duties and fix their salaries or 
emoluments, and to require security in such instances 
and to such amount as they think lit. 

(6) 'l'o Mcept from any member upou such terms and 
conditions ns shall be agreed a imrrender of bis 
shares or any part thereof. 

(7) 'l'o appoint any person or persons to ac<:ept and hold 
in trnst for the Company any property, rights, or 
rrivilege:. belonging to the Company, or in which 
it is interested, or for any other purposes, and to 
execute and do all such deeds and thing;s as may be 
requisite in relation to any such trust. 

(8) 1'o institute, conduct, defond, compound, or abandon 
any legal proceedings by and against the Company 
or its officers, or otherwi1:1c concerning the affairs of 
the Company, and also to compound and allow time 
for payment or saiisfaction of any debts due and of 
any claims or demands by ot· against the Company. 

(9) To refer a11y claims or demands by or against the 
Company to arbitration, and observe an<l perform the 
awards. 

(10) 'ro make and give receipts, releases, and other 
discharges for money payable to tl1e Company, and 
for the claims and demands of the Compa1riy. 

( L l) T o determine who shall be entitled to sign on the 
Company'1:1 behalf bills, not<,s, receipts, acceptances, 
endorsement1:1, charges, releases, contracts, and docu­
ments on bcbatf of the Company. 

( 12) From time to time to provide for the ma.11ageme11t of 
the affairs of the Company abroad in such maunH as 
they think fiL, and in particular to appoint any 
persons to be the attorneys or agents of the Company 
with such powers (including power to sub-delegate) 
an<l upon sud1 terms as may be thought fit. 
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(13) To invest and deal with any of the moneys of the 
Company not immediately required for the pmposes 
thereof in such investments and in such manner as 
they may think fit, and from time to time to vary or 
realise such investments. 

(U) To execute in the name and on behalf of the 
Company in favour of any Director ot· other person 
who may incur or be about to incm any personal 
liability for the benefit of the Company snch mort­
gages of the Compa,ny's property (present and future) 
as they think fit, und any such mortgage may contain 
a power of sale ancl such otheT powers, covenants, and 
provisions as shall be agreed on. 

(15) To give to any oflicer, or other person employed by 
the Company, a commission on the profils of a11y 
particular business or transaction, or a share in tho 
general p1·ofits of the Uompa.ny, and such commission 
or share of profits shall be treated as part of the 
working expenses of the Company. 

(16) Before recommending any dividend, to set aside out 
of the profits of the Company irnch sums as they 
think proper as a reserve fund to meet conti11gencic,, 
or for equalising dividends, or for repairing, improving, 
and maiotaining any of the property of the Company, 
and for such other purposes as they shall in their 
absolute discretion think conducive to the iuterests of 
the Company; and to invest the several sums so set 
aside upon sucb iuvestments ( other tban shares of tho 
Company) as they may think fit, and from time to 
time to deal with and var:r such investments and 
dispose of a ll or any part 1Lhereof for the be11efit of 
the Comp.my, and to divi-le the reserve fund into such 
special fonds as they think. fit, with full power to 
emp!oy the assets consLituting the reserve fund in 
the business of the Uompany, and that without being 
bound to keep the same s,cpa.rnte from the other 
assets. 



(17) To enter into all such negotiations and contracts and 
rescind and vary alL such contracts, an,1 execnte and 
do nll snch acts, deeds, and things in the name and 
on behalf of t,he Oompanv as they ma_y cons ider 
expedient for or in relation to any of the matters 
aforesaid, or otherwise for tlbe purposes of the 
Company. 

SECRETARY .. 

120. The Board of Directors shall appoint a 
Secretary, and may appoint a tempur:!u·y substitnte for the 
Secrf:tn.ry, who s luill for the purposes of these presents be 
deemed to be the Secretary. 

THE SEAL. 

121. The Board of Directors shall provide for the 
safe C\1stody of the Seal, and the Sea,1 sh,dl never l,e used 
except by tho authority of the Bo:nd of Directors 
previously given, and in the presell~l of two Direct.ors at 
the least, who shall sign every instrument to which the 
Seal is affixed, and every such iiustrument shall be 
countersigned by the Secretary or some other person 
itppointed by the Board of Directors. 

DIVIDENDS. 

122. Subject as aforesaid the profits of the Company 
shall be divisible among the membern in proportion to the 
amount paid up on the shares helJ lby them respectively. 
Provined neverthrle5s that where c:npital is paid up in 
advance of calls upon the• fooling that the same shall 
carry interest, such capital shall not whilst carrying 
interest confer a right to participate in profits. 

123. 'l' he Company in General Mreting may declare 
a dividend to be paid to the membe1·s according to their 
rights anu interest in the profits, and may fix. the time for 
payment. 
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124. No larger dividend shall be declared than is 
recommended by tlie Directora, but the Company in 
General Meeting ma.y dcchtre a smaller dividend. 

125. No dividP.ncl shall be payable except out or 
the net profits uf the Company, and no dividend shall 
cany interest. The declaration of the Directors as to tht} 
amount of tbe 11et profits of the Company shall be 
co11clusive. 

126. Tho Board of Directors may from time to time 
pay to the members such interim dividends as in their 
judgment the position of tho Company justifies. 

127. The Boi\1d of Directors may retaiu any divi­
dends on which tbe Company lt:ris a lien, and may apply 
the same in or towards satisfaction of the debts, liabilities, 
or c>ngagements in respect of which the lieu exists. 

128. A transfer of shares Hball not pass the right to 
any dividend dectwed thereon before the rt-gistration of 
the transfer. 

129. The Board of Directors may retain the 
dividends payable upon shares in respect of which any 
person i!3 under the transmission clause entitled to become 
a member, or which any person under that clause is 
entitled to transfer, until such person shall become a 
member in respect thereof, 01· shall duly transfet· the 
same. 

130. In case several persons are registered as the 
joint holders of any share, any one of such persons may 
give efTectutJl receipts for all dividends and payments on 
account of dividends in respect of such share. 

131. Unless otherwise directed, an_v dividend may be 
paid by cheque or warrant sent through the post to the 
re~istered ad<lt·ess of t be member entitled, or in tbe case 
of joil1t holders to that oue whose name stands first on 
tho· regisler in respect of the joint holding, and every 
cheque so sent shall be made payable to the ordcr of the 
person to whom it is sent. 
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132. All dividends nnclaimcerl for one year after 

having been cleclarerl m;ty be Invested or otherwise 
wade use of by the Boartl of Oirecto:rs for the benefit 
of the Company until claimed. 

ACCOUNTS. 

133. The Board of Directors 1shall cause true 
accounts to be kept of the sums of money received 
and expended by tile Company, and the matters in 
respect of which such receipt and expenditure takes place, 
and of the assets, stock-iu-trn.de, crediits, and liabilities 
of the Company. 

134. The books of account 1;hall be kept at the 
registered office of the Company, or at such other place 
or places as the Board of Directors think fit. 

135. The Board of Directors shall from time to 
time determine whether, and to wha1t extent, and at 
what times and places, and under wltiat conditions or 
regulations, the accounts and books of the Company, 
or any of them, shall be open to the inspection of 
the members, and no mern ber shall have any right 
of inspecting auy acconnt or book or document of the 
Company, except as authorised by the Board of Directors, 
or by a resolution of the Company in Ge,neral Meeting. 

136. At the Ordinary Meeting in every year the 
Board of Directors shall lay before the Company a 
profit and loss account a.ud a bnlance sheet rontaining 
a summary of the prope1ty and liabilities of the Com­
pany, made up to a date not more than four months 
before the meeting, and commencing from the time 
when the last preceding account and balance sheet 
were mode, or in the case of the first account and 
balance sheet, from the incorporation of the Company. · 
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137. Every snch balance sheet shall be accom­
panied by a report of the Boal'd of Directors as to the 
state and condition of the Company, and as to the 
amou11t which they recommend to be paid out of the 
profits by way of dividend or bonns to the members, 
and the amount (if any) which they propose to carry 
to the reserve fund, according to the provisions in that 
behalf hereinbefore contained, and the account, report, 
and balance sheet, shall be signt·d by t.wo Directors and 
countersigned by the Secretary. 

AUDIT .. 

138. Once at least in every year the accounts of 
the Compan.v shall be examined, and the conectness of 
the profit and loss account and foalance sheet ascertained 
by one or more Auditor or Auditors. 

139. The first Auditor or Auditors shall be appointed 
by the Director or Dil'ectors ; subsequent Auditors shall 
be appointed by the Company at the Ordinary Meeting 
in each year. The remuneration of the Auditors shall 
be fixed by the Company in 1General Meeting. Any 
Auditor quitting office shall be eli:gible for re-election. 

140. If one Auditor only is appointed, all the 
proV1s10ns herein contained relating to Auditors shall 
apply to him. 

141. The Auditors may be tnembers of the Company, 
but no person shall be eligible as an Auditor who 
is interested otherwise than as a u1em ber of the Com­
pany in any trnnsaction thereof, and no Director or 
other officer shall be eligible during bis continuance in 
office. 

142. If any casual vacancy oc-eurs in the office 
of Auditor, the .Board of Directors shall forthwith .fill 
up the same. 



14~. If no election of Auditors is made in manner 
aforesaid, the Board of Trade may, ou the application of 
any member of the Company, a1>point an Auditot' for the 
current year, and fix the remuneration to be paid to him 
for his services. 

144. The Auditors shall be suppllied with copies of 
the profit and loss account and balance sheet intended to 
he laid before thr. Company in Genera.l Meeting seven 
days at least befor(:) the meeting to wliic:h the same are to 
be sul'mitted, and it shall be their duty to examine the 
same with the accounts and vouchers re"lating thereto and 
to report to the Company in General Meeting thereon. 

145. 'l'he Auditors shall at all times have access to 
the books nod accounts and vouchers of t;he Company, and 
they may in rebtion thereto be entitled[ to require from 
the Director$ and other officers of tht: Company such 
illformation and explanation as m"'-y be uecessary for the 
performance of the duties of the Auditurs. 

14-6. Every account of the Directors when audited 
aud approved by a gO?nera\ meeting sh311\ be conclusive, 
except as regards any error disco-vered therein within 
three months n~xt after tho approval the1reof. Whcn£ver 
any such error s discovered within ibat period, the account 
sh:ill forthwith be corrected and thenceforth shall be 
conclusive. 

NOTICES. 
147. A not.ice may be served by the Company 

upon any member, either persontilly 01· by sendillg it 
through the post in a prepaid envelo,pe or wrapper, 
addref!Sed to such member at hi.s rcg;istered place of 
address. 

14.8. Each holder of registered shares whose reg.is­
tered place of address is not i..u the United Kingdom 
may from time to time notify in writing to the Company 
an address in the United Kingdon:/., whiclll shall be deemed 
his registered place of address wHhin the meaning of the 
last preced 'ng clause. 
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149. As regards those m,embers who have no 
registered address in the United Kingdom, a notice posted 
up in the olEce shall be deemed to be well served on them 
at the expiratiou of Lwenty-four hours after it is so 
posted up. 

150. All notices shall, with respect to any registncd 
shares to whicb persons are jointly entitled, he given to 
whichever of such persons is named first in the register, 
and notice so gi ren shall be sufliicicnt notice to all U1c 
bolde1·s of such shares. 

151. Any notice sC:nt by post shall be deemed to 
have been served on the day follo,willg that on which the 
envelope ot· wrapper contai11ing the same is posted, and in 
proving such service it shall be sullicient to prove :bat the 
envelope or wrapper containing the notice was properly 
addressed and put into the post oflice. 

152. Every person who by operation of law, trans­
fer, or other means whatsoever shall become entitled to 
any share slmll be bound by every notice in respect 
of sncb ~hare which previously to his nitme and 
address being entered ou the register shall be duly 
given to the person from whom he derives his title to 
such share. 

153. Any notice or document delivered or scut. 
by post to or left at the registered address of any mcm lier 
in pursuance of these presents sball notwithstanding such 
member be then dt:teased, and whether or not the 
Company have notice of his decease, be deemed to have 
been duly served in respect of any registerP,d shares 
whether held solely or jointly with other persons by such 
member until some oth~1r person be registered in his stead 
as the holder or joiut ho,lder thereof, and sncli service shall 
for all purposes of tlieise presents be deemed a suOicient 
service of snch uotice ~r document on his or her heirs, 

· executors, or administrfbi.ors, and a.II persons, if ,tny. 
j oiutly interested with him or her iu auy such share. 

( 
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154. The signature to any notice to be given by the 

Company may be written or printed. 

155. Where a given number of days' notice or 11olice 
extendin~ over any other pel'iod is rnquir,•d to be gircn , 
the day of service shall, unless it is other wise provided, 
be counted in such number of day~ or other period. 

ARBITRATIJN. 

156. Whenever any difference arises between the 
Compauy 011 the one hand and auy of the members, their 
execntors, administrators, or assigni,,, ctn tbe other hand 
tonchiug the true intent or const111ction or the incidents 
or consequences of thC'se presents or of the statutes, or 
touching anything then or thercafte:1· done, executed, 
omitted, or sntfered in pnrsnance C'f these presents or of 
the statntei;, or touching a11y breach 01· n lleged breach of 
these pr(ls,mts, or any claim on acco•mt of any sur.h breach 
or alleged brl:'ach, or othenvi1m, rchuing to the premises or 
to these prese11ts, or to a11y statute a/feeling the Company, 
or to any of the affairs of' the Company, every such 
difference shall be referred to the dl'cision of an arbit r,,tor 
to be appointed by the part ies in diffcreuce, or ii' ti.icy 
canuot agree upon a single arbit1ator lo the decision of 
two arbitrators, of whom one shall be appointed by each 
of the parties in difference. 

WINDING rP. 

157. If the Company shall Le wound up and the 
surplus assets shall be insuflicieul to repay tht• whole of 
the paid-u p c.,µital, such snrplu-1 ar ... cts shtill Lo Jistributed 
so that as nearly as may be the lv,ses shall Le l>or111J by 
the mem Ler.~ in proportion to the .:1~piti11,I paiJ 11p or wliich 
ought to hMe bC'cn paiLI up on lite slm1es held b_y tl1em 
respectively at I he <:ommencemeut of tlt,c windi11g-up. Hut 
this cla.use is to be without prejudice to the rights of 11le 
holdrrs of shares issued upon special conditions. 
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154. The signaturn to any notice to be given by the 

Company may be written or printed. 

155. Where a given number of days' notice or notice 
extendin~ over any other pel"iod is requiri1d to be girnn , 
the day of service shall, unless it is ot hcrwiso provided, 
be counted in such number of dayti or other peiiod. 

ARBI'l'RATI0N. 

156. Whenever any difference arises between tlie 
Compa,uy ou the one hand and a11y of the members, their 
exccntors, administratori;, or assign"', on the other hand 
touching the true intent or com,tiuction or the incidtmts 
or consequences of thC'se presents or of the statutes, or 
touching aoything then or tlrnrcafte:t· done, execnted, 
omitted, or suffered in pnrsnance rf these presents or of 
the statutefl, or touching aiiy breach 01· alleged breach of 
these pres,mts, or any claim on acco•mt of any sui::h breach 
or alleged br"'uch, or otherwise, relating to the premises or 
to these preseuts, or lo auy statute affecting tho Company, 
or to any of the ,,ffairs of' tho Company, every such 
difference shall be referred to the decisi.011 of an arbitl',,tor 
to be appointed by the parties in diffcreuce, or if' ti.icy 
c.inuot agree upon a single arbit1ator lo the tlccision of 
two arbitrators, of whom one shall be appointed by each 
of the parties iu difference. 

WINDING rP. 

157. If the Company shall lie wound up and the 
surplus assets shall be immOicieul to repay tht> wbole of 
the paid-up c.,µita l, such snrplu-1 a!'-Cts sha.11 uc distributed 
so that as nearly as may be the lv,ses shall lie uornc by 
tbc member,; in proportion to the ~apit1a,I pai<l 11p or which 
ought to ha\'C been paid 11 p on the sl m1 es liel<l by tliem 
respectively at the C'Ommenccmeutof' th,e winding-up. But 
this cl,iusc is to be without preju1lico to the rights of tLe 
holdC'rs of shares issued upon special conditions. 
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158. If at any time the liqniicln.1:ors of the Company 
shall make any sale or enter into auy arrangements 
pt1.rsuant to Section llil of the Companies Act, 1862, a 
dissentieut member within the meauing of that section 
shall not have the rights thereby given to him, but instead 
thereof be may, by notice in writing addressed to the 
liquidators and left at thP office rtot later than fourteen 
days after the date of the meeting at which the special 
resolntion antborising snch sale or a1rrangemeot was passed, 
require them to sell the fihares, stoek, or other proper ty, 
option or privilege to which under the arra11gement he 
would otherwise have become entitled, and to pay the net 
proceC'ds over to him, and sncb sale and payment shall be 
made accordingly. Such last-meoti,oned sale shall be made 
in such manner as the liquidators think fit. 

15H. Any such sale or arrangement, or the special 
resolution confirming the same, may provide for the distri­
bution or appropriation of the share8, cash, or other benefits 
to be received in compensation otherwise than in accordance 
with the legal rights er the contrihUttories of the Compally, 
and in particular auy class may he given preferential or 
special rightR or may be excluded altogether or in part, 
but in case auy snch provision shall be made tlie last 
prece<ling clause sh)1ll not apply, to the intent that a 
disseutient member in such case rua.y have the rights con­
ferred on him by Section 161 of the: Companies Act., 1862. 

INDEMNITY. 

160. Every Director, Managill)g Dit-ector, Manager, 
Secretary, and other officer or servant of the Company 
shall be indemnified by-the Company against, and it shall 
be the duty of the Board of Directors out of the fonds of 
the Company to plly, all costs, losses, and expenses which 
any sncb officer or servant may iucur 01· become liable t0 
by reason of any contract entered into or act or thing 
done by him as such oflicer or senrant or iu any way in 
the discharge of his duties, incluclioig travelling expenses. 



161. No Di,·ecto, 0(2 office, of th,@y 
shall be liable for the acts, receipts, neglects, or defaults 
of any other Director or officer, or for joining iu any 
receipt or other act for conformity, or for any loss or 
expense happeniug to the Compauy through the iu­
sufficieny or deficiency of title to any propeTty acquired 
by order of the Dil'ectors for or on behalJ of the Company, 
or for the insnfficiency or <leficiency of any investment in 
or upon wl1ich any of the moneys of the Company shall 
be invested, or for any loss or damage arising from the 
bankruptcy, insolvency, or tortious act o.f any person with 
whom any moneys, securities, or effects ,hall be deposited, 
or for any other loss, damage, or mis1fortu11e whatever 
which shall happen in the execution of the duties of his 
respective office, or in relatiou thereto, unless the same 
happen through his own wilful act or delanlt. 

' 
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Names, Addresses, aud Descriptions of Subscribers. 

HE~'RY SumIERS, Kelrnll House, Stalybridge, Ironmaster 

G. HIGGINBOTHAM, Ivy Holme, Macclesfield, Electrical 

Engin~er 

J. HOYLE SMITH, Abb0y Grove, Eccles, Engineer 

JAMES BARBER, The Grange, Sandygate, Sheffield, Cutlery 
:Manufacturer 

JOHN WHITEHEAD, Brooklands, Buxton, Colliery Proprietor 

HARRY VERNON Kn,v,ERT, The Lodge, Ashton-on-Mersey, 

Merchant 

NICHOLAS KILVERT, Woodcourt, Brooklands, Merchant 

G. E. DAWSON, Mamor Horn:ie, Prestbury, Cheshire, 
Mechanical Engineer 

Dated this 20th day of November, 1903. 

( { WM. BANNISTER, 

. Witness to all tbo above Clerk with Boote, Edgar, 

signatures, & Co., Solrs., 

Manchester . 

..... 
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No.7q,,2,o.7 ~ 

~crtificatc of ~ntor~oration. 

~ y.cnb!,l cedif,y that TnE .. BELSIZE '' MoTOR 

CAR AND ENGINE~rnnm Co., LIM1TED1 is this day 

Incorporated under the Companies A.cl:!, 1862 to 

1900, and that the Company b Limited. 

Given under my bantl at London, this ..ku. ,~~ fv,°J ~ 
day of ~~, One Thou:;and Nine Hundred ~ 

and Three. 
$. .Y:- ./,3 OH-~ 

~ ,,f-r1 ~/4,ell Co-,-.,/~ 

Fees and Deed Stamps £ / J ·· ~ · C. 

Stamp Duty on Capital £ f 510 · o 
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