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THE COMPANIES ACTS, 1862 To 1900.

Company Limited by Shares.

Alemorandum of Assoctation

THE “BRISIZE” MOTOR CAR AND
ENGINEERING (0. LINITED.

1. The name of the Company is “ THE ¢ BELSIZE’
Motor CAR AND ENGINEERING (0. LIMITED.”

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

3. The objects for which the Company is established
are : —
(1.) To enter into and carry into effect (either with or i
without modification) an Agreement which has already
been prepared and is expressed to be made between [
James Hoyle Smith of the one part and the Company
of the other part, a copy whereof has for the purpose
of identification been subscribed by Thomas Wilkinson
Grace, a Solicitor of the Supreme Court, and which
Agreement is for the acquisition by this Company of
the business of Motor and Motor Car Builders and
Electrical and Mechanical Engineers now carriel on
by Edward Fiancis Hunter and John Makeague, under
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(3)

(4)
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the style of “Marshall & Co.,” at Belsize Works,
Clayton Lane, Clayton, in the City of Munchester,
and other property. Also an Agreement which has
already been prepared and is expressed to be made
between this Company of the one part and the said
James Hoyle Smith of the other part, a copy whereofl
has for the purpose of identification been subscribed
by the said Thomas Wilkinson Grace, and which
Agreement is to secure the services of the said James
Hoyle Smith as Managing Divector of the Company.

To carry on in all or any of their various branches
and departments the said business so intended to be
acquired, and the ‘husiness of manufacturers and
vendors of all kinds of motors for all purposes and all
kinds of motor carriages and motor cycles, and also
all apparatus, materials, implements, and things used
in connection therewith, and all articles necessary or
used in the wmanufacture thereof, and of all machinery
and apparatus used in the production of all such
motors, motor carrisges, and motor cyeles, or parts
thereof or of any such articles as aforesaid.

To carry on the business of mechanical and electrical
engineers, machinists, fitters, millwrights, founders,
wiredrawers, tube makers, metallurgists, makers of
tools, galvanizers, japanners, annealers, enamellers,
electro-platers, painters, packing-case makers, carriage
builders, and all other detailed branches of business
usual'y or conveniently conneeted with aliy such
businesses as aforesaid.

To deal in (either as manufacturers, agents, factors,
or merchants), by sale or by letting or otherwise, and



(6.)

repair and alter all such motors, motor carriages, aud
motor cycles, or parts thereof, or any apparatus,
machinery, material, and articles of all kinds which
shall be capable of being wsed in the course of any

and every such busitess ss aforesaid, or are likely
to be required by customers of any such business.

To carry on any other business, whether manufuc-
turing, wholesale, retail, or otherwise, which may
seem to this Company capasle of being conveniently
carried on in connection with the above, or calculated
directly or indirestly to enhance the value of or
render profitable any of this Compuny’s property,
business, or rights.

To acquire and undertake the whole or any part of
the business, property, rights, and liabilities of any
person or company carrying on any business which
this Company is anthorised to carry on, or possessed
of property suitable for the purposes of this Company.

(7) To enter into partnership, or into any arrangement

for sharing profits, unior of interests, co-operation,
joint adventure, reciprocal concession, or otherwise,
with any person or company carrying on or engaged
in or about to carry on or engage in any business or
transaction which this Company is authorised to carry
on or engage in, or any business or transaction
capable of being conducted so as directly or indirectly
to benefit this Company, and to take or otherwise
acquire shares and seeurities of any snch company,
and to sell, hold, re-issue, with or without guarantee,
or otherwise deal with the same.
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(8) To sell or disposeof the undertaking, property, and
rights of this Compzny, or any part thereof, for such
consideration as this Company may think fit, and in
particular for shares, debentures, or securities of any
other company having objects altogether or in part
similar to those of this Company.

(9) To establish and support or aid in the establishment
and support of associctions, institutions, funds, trusts,
and conveniences calulated to benefit employés or
ex-employés of this Jompany or dependents or con-
nections of such persons, and to grant pensions and
allowances and to make payments fowards insurance,
and subscribe or guarantee money for charitable cr
benevelent ohjects, or for any exhibition, or for any
public general or uselul objects.

(10) To promote any cympany or companies for the
purpose of acquiring the undertaking, property ,rights,
and liabilities of this Company or any part thereof, or
for any other purpose which may seem directly or
indirectly calculated to benefit this Company.

(11) Generally to purchase, take on lease or in exchange,
hire, or otherwise acquire any real and personal
property, and any patents, rights or privileges, trade
secrets, or other matters which this Company may
think wholly or in part necessary or convenient for
the purpose of its business.

(12) To invest and deal with the moneys of this Company
not immediately required upon sueh investments,
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 Directors shall forthwith affix the Seal of the
Company to the Agreements mentioned in paragraph (1) of
Clause 3 of the Company’s Memorandum of Association,
and shall carry the said Agreements into effect, with full
power nevertheless from time to time to agree to any
modification of the terms of such Agreements or either of
them, either before or after the exceation thereof. 'The
basis on which the Company is established is that the
Company shall acquire the property comprised in the first
Agreement mentioned in paragraph 1 of clause 3 of the
Company’s Memorandum of Association on the terms
therein set forth, subject 10 any such modifications (if any)
as aforesaid, and that the said James Hoyle Smith, therein
named as the vendor, is to be one of the first Directors of
the Company, and under the second Agreement mention.ed
in paragraph 1 of clause 3 of the Company’s Memorandmn
of Association, the said James Hoyle Smith is to be the
Managing Director of the Company at the remuneration
and subject to the terms therein mentioned, and accordingly
no objection shall be taken to the said Agreements, or
any modification thereof, and the same when executed
shall be binding on the Company for all purposes, and the
said James Hoyle Smith shall not be liable to account for
uny profit or benefit derived thereunder on any account
whatsoever.,

4, None of the fuuds of the Company shall he
employed in the purchase of or lent on shares of the
Company.

5. The business of the Company may be commenced
as soon afler the incorporation of the Company as the
Board of Directors shall think fit, and notwithstanding
that part only of the shares may have been allotted or
subscribed for.

6. The shares shali be under the countrol of the
Board of Directors, who may allot or otherwise dispose of
the same to such persons, on such terms and conditions, and
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12. If by the conditions of allotment of any share
the whole or part of the amount thereof shall be payable
by instalments, every such instalment shall, when due, be
paid to the Company by the holder of the share.

13. The joint holders of a share shall be severally as
well as jointly liable for the payment of all instalments
and calls due in respect of such share.

14. The Company shall be entitled to treat the
registered 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 on
the part of any other person save as herein provided.

CERTIFICATES.

15. The certificates of title 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 appointed by the Board of Directors.

16. Every member shall be entitled to one certificate
for the shares registered in his nate or to several certificates,
each for a part of such shares. Every certificate of shares
shall specify the number or numbers of the share or shares
in respect of which it is issued, and the amount paid up
thereon.

17. If any certificate be worn out or defaced, then
upon production thereof to the Board of Directors the Board
of Directors may order the same to be cancelled, and may
issue a new certificate in lieu thereof’; and if any certificate
be lost or destroyed, then upon proof thereof to the
satisfaction of tne Board of Directors, and on such
indemnity as the Board of Directors deem adequate being
given, a new certificate in lien thereof shall be given to
the party entitled to such lost or destroyed certificate.

18. For every certificate issued under the last
preceding clause, there shall be paid to the Company the
sum of Is., or such smaller sum as the Board of Directors
may determine,
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FORFEITURE AND LIEN.

25. If any member fail to pay any eall or instalment
on or before the day appointed for the payment of the
same, the Board of Directors may at any time therveafter
during such time as the call or instalment remains unpail
serve a notice on such member requiring him to pay the
same, together with any interest that may have accrued,
and all expenses that may have been incurred by the
Company by reason of such non-payment.

26. The notice shall name a day (not being less
than fourteen days from the date of the notice) and time
of day and a place or places on and at which such call or
instalment and such interest and expenses as aforesaid are
to be paid. 'l'he notice shall also state that in the event
of non-payment at or before the time and at the plave
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 shaves in respect 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 the Board of Directors to that effect. Such forfeiture
shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

28. When any share shall have been so forfeited,
notice of the resolution shall be given to the member
in whose name it stood prior to the forfeiture, and an
entry of the forfeiture, with the date thereof, shall forth-
with be made in the register.

29. Any share so forfeited shall be deemed to be
the property of the Company, and the Board of Directors
may sell, re-allot, and otherwise dispose of the same in
guch manner as they think fit.
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30. The Board of Directors may at any time, before
any share so forfeited shall have been sold, re-allotted,
or otherwise disposed of, annul the forfeiture thereof upon
such conditions as they think fit.

31. Any member whose shares have been forleited
shall, notwithstanding, be liable to pay, and shall forth-
with pay, to the Company all calls, instalments, interest,
and expenses owing upon or in respect of such shares at
the time of the forfeiture together with interest thereon
from the time of forfeiture until payment at £5 per centum
per annum, and the Board of Directors may enforce the
payment thereof if they think fit.

32. The forfeiture of a share shall involve the
extinetion 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
suchdof those rights as by these Articles are expressly
saved,

33. The Company shall have a first and paramount
lien upon all the shares registered in the name of each
member (whether solely or jointly with others) 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. Unless otherwise agreed, the
registration of a transfer of shares shall operate 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 think fit, but no sale shall be
made until such period as aforesaid shall have arrived
and until notice in writing of the intention to sell shall
have been served on any such member, his executors or
administrators, and default shall have been made by him
or them in the payment, fulfilvaent, or discharge of such
debits, liabilities, or engagements for seven days after such
notice,
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35. The net proceeds of any such sale shall be
applied in or towards satisfaction of the debts, liabilities, -
or engagements, and the residue (if any) paid to such
member, his executors, administrators, or assigns.

36. Upon any sale after forfeiture, or for enforcing
a lien in purported exercise of the powers hercinbefore
given, the Board of Directors may cause the purchaser’s
name to be entered in the register in respeet of the shares
sold, and the purchaser shall not be bound to see to the
regularity of the proceedings or to the application of the
purchase money, and affer his name has been entered in
the register the validity of the sale chall not be impeached
by any person, and the vemedy of any person aggrieved [
by the sale shall be in damages only and against the
Company exclusively.

TRANSFER AND TRANSMISSION.

37. The instrument of transfer of any share shall
be sigued both by the transferor and transferce, and the
transferor shall be deemed to remain the holder of such
share until the name of the transferec is entered in the
register in respect thereof.

be in writing in the following form, or as near thereto as

|
1 . |
38. 'I'he instrument of transfer of any share shall |
circumstances will admit :— |

I, A. B, of , in consideration
of the snm of pounds paid to l
me by C. D.. of . , hereinafter called '
the gaid transferee, do hereby transfer to the said
transleree share (or shares), nmmbered l
in the undertaking called «THE ¢ BELS1ZE’
MoTtor CarR AND ENGiNEErRING Co., Lrvirep.” To
hold unto the said transferee, his exceutors, adminis-
trators, and assigns, subject to the several conditions

on which T held the same immediately before the
execution hereof. And I, the 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
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39. The Board of Directorss may decline to register
any transfer of shares upon whieh the Company bas a
lien, and in the case of shares nut fully paid up may refuse
to register a transfer to a transferee of whom they do not
approve,

40.  No transfer shall be made to an infant or person
of unsound mind.

41.  Every instrument of transfer shall be left at the
office for registration, accompanied by the. certificate of
the shares to be transferred and such other evidence as
the Board of Directors may require to prove the title of
the transferor or his 1ight 1o transfer the shares. :

42. All instruments of tramsfer which shall be
registered shall be retained by the Company, but any
instrument of trausfer which the Board of Directors may
decline to register shall be returned to the person de-
positing the same.

43. A fee not exceeding 2s. 6d. may be charged
for each transfer, and shall, if required by the Board of
Directors, be paid before the registration thereof.

44. The transfer books and register of members
ay be closed during such time as the Board of Directors
think fit, not exceeding in the whole thirty days in cach
year,

45.  The legal personal representative of a deceased
meu ber (not being one of several joint owners) shall be
the only person recognised by the Company as having
any title to the shares regisiered in the name of sucl,
member, and in the case of the death of any one or more
of the joint holders of any registered shares the survivors
shall be the only persons’ recognised by the Company as
having any title 1o or interest in such slares,
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55, The Board of Directors may raise or secure the
repayment of such moneys in such manner and npon such
terms nand conditions in all respects as they think fit, and
in particular by the issue of debentures or debenture stock
of the Company charged upon all or any part of the
property of the Company (both present and future),
including its uncalled capital for the time being.

36. Debentures, debenture stock, and other securities
may be made assignable free from any equities between
the Company and the person to whom the same may be
issned. Any debentures, bonds, or other securities may
be issued at a discount, premium, or otherwise, and with
any speeial privileges as to redemption, surrender, draw-
ings, allotment of shares, attending and voting at General
Meetings of the Company, appuintment of Dircetors, and
otherwise,

57. The Board of Directors shall cause a proper
register to be kept, in accordance with Section 43 of the
Companies Act, 1862, of all mortgages and charges speci-
fically affecting the property of the Company, and shall
duly comply with the requirements of Section 14 of the
Companies Act, 1900, with regard to the registration of
mortgages and charges therein specified, and otherwise,

58. If any uncalled capital of the Company is
inciuded iu or charged by any mortgage or other security,
the Board of Directors may by instrument under the Com-
pany’s Seal authorise the person in whose favour such
mortgage or security is executed, or any other person in
trust for him, to make calls on the members in respect of
such uncalled capital, and the provisions hereinbefore con-
tained in regard to calls shall mutatis inutandis apply to
calls made under such authority, and such authority may
be inade exercisable either conditionally or unconditionally,
and cither presently or contingently, and either to the ex-
clusion of the Board of Directors’ power er otherwise, and
shall be assignable if expréssed so to be.
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64. If at any such meeting a vesolution requiring
confirmation at another meeting is passed, the Directors
shall forthwith convene a further Extraordinary Meeticg
for the purpose of considering the resolution, and, il
thought fit, of confirming it as a special resolution, and if
the Directors do not convene the meeting within seven
days from the date of the passing of the first resolution
the requisitionists, or a majority of them in value, may
themselves convene the meeting,

65.  Any meeting convened under this Section by the
requisitionists 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 days' notice, specifying the place,
day, and hour of meeting, and in case of special business
the general nature of such business sball be given by
notice sent by post, or otherwise served as hereinafter
provided. Whenever any meeting is adjourned for twenty-
one days or more, at lenst seven days’ notice of the place
and hour of meeting of such adjourned meeting shall be
given in like manner. |

67. The accidental omission to give any such notice
to any of the members shall not invalidate any resolution
passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

68 'The 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 Directors and other officers, to declare
dividends, and to transact any other business which under
these presents ought to be transacted at an Ordinary
Meeting, and any busingss which is brought under con-
sideration by any report of the Board of Directors issued
with the notice convening such meeting. All other
business transacted at an Ordinary Meeting and all
business transacted at an Extraordinary Meeting shall be
deemed special.
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by the Chairman that a resolution has been carried, or
carried by a particular ‘majority, or lost or not carried by a
particular majority, and an eniry to that effect in the book
of proceedings of the Company, shall be conclusive
evidence of the fact without proof of the number or pro-
portion of the votes recorded in favour of or against such
resolution.

74. If a poll is demanded as aforesaid, it shall be
taken in such manner and at such time and place as the
Chairman of the meeting directs, and either at once or
after an interval or adjournment or otherwise, and the
result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

75. The Chairman of a General Meeting may, with
the consent of the meeting, adjourn the same from time to
time and from place to place, but no business shall be
transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place.

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 meating and without adjournment.

77. The demand of a poll shall not prevent the
continuance of a meeting for the transaction of any busi-
ness other than the question on which 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 him,
and upon a poll every member present in person or hy
oroxy shall have one vote for every share held by him.
Vhere a Corporation leing a member is present by a
proxy who is not a member, such proxy shall be entitled
to vote for such Corporaiion on a show of hauds,
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79. Any person entitled under the transmission
clause to transfer any shares may vote at any General
Meeting in respect thereof in the same manner as if he
were the registered holder of such shares, 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 his right to transfer such shares, unless the
Directors shall have previously admnitted his right to vote
at such meeting in respect thereof.

80. Where there are joint registered holders of any
share, any one of such persons may vote at any meeting,
either personally or by proxy, in respect of such share, as
if he were solely entitles thereto, and if more than one of
such joint holders be present at any mecting, personally
or by proxy, that one of the said persons so present whose
name stands first on the register in respect of such share
shall alone be entitled to vote in respect thereof. Several
executors or administrators of a deceased member in whose
name any share stands shall, for the purposes of this
clause, be deemed joint holders thereof.

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

82. The instrument uflpoint!ng a proxy shall be in
writing under the hand of the appointer or his attorney,
or if snch appointer is a Corporation under its Common
Seal. No person shall be appointed a proxy who is not a
member of the Company and qualified 10 vote, save that a
Corporation 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
ower of attorney, if any, under which it is signed shall
Ee 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 instrument proposes to
vote, but no instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its
execution,




30

94. Subject and without prejudice to the provisions
hereinafter contained in relation to a Managing Director,
the office of a Director shall be vacated.

(a) Under Sec. 3 of the Companies Aect, 1900,

(b) If he accepts or holds any other office under the
Company except that of Managing Director, Man-
ager, or Secretary.

(¢) If he becomes bankrupt or suspends payment or
compounds with his creditors,

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

(¢) If he absents himsell from the meetings of the
Directors during a period of three calendar months
without special leave of absence from the Directors.

(7) If by notice in writing to the Company he resigns
his office.

95. No Director shall be disqualified by his office
from contracting with the Company 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 shall 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 thereby established,
but the nature of his interest must be disclosed by him at
the meeting of Directors at which the contract or arrange-
ment is determined on, if his interest 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 Director, vote in respect of auy contract
or arrangement in which he is so interested 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 Memorandum
of Association, or to any mat{er arising thereout.
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ROTATION OF DIRECTORS.

96. At the Ordinary General Meeting to be held in
the year 1904, and at every succeeding Ordinary General
Meeting, one-third of the Directors, or if their nnmber is
not a multiple of three then the number nearest to but not
exceeding one-third, shall retive from office. A retiring
Director shall retain office until the dissolution or adjourn-
ment of the meeting at which his suceessor is elected.

97. The one-third or other nearest number to retire
at the Ordinary Meeting to be held in the year 1904 shall,
unless the Directors agree among themselves, be determined
by lot; in every subsequent year the one-third or other
nearest number who have been longest in office shall retire,
As between two or more who have been in office an equal
length of time, the Director to retire shall in default of
agreement between them be determined by lot. The
length of time a Director has been in office shall be
computed from his last election or appointment where he
has previously vacated office. A retiring Director shall be
eligible for re-election.

98. The Company at any General Meeting at which
the Directors retive in manner aforesaid shall fill up the
vacated offices by electing a like number of persons to be
Directors, and without nofice 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 retiring
Directors are not filled up, the retiring Direcrors, or such
of them as have not had their places filled up, shall, if
willing, continue in office until the Ordinary Meeting in
the next year, and so on from year to year until their
places are filled up, unless it shall be determined at such
meeting to reduce the number cf Directors.

100. The Company in General Meeting may from
time to time increase or reduce the number of Directors,
and may alter their qualifications, and may also determine
in what rotation such increased cr reduced number is to go
out of office.




101. The Company may, by resolution, remove any
Director before the expiration of his period of office, and
appoint another qualified person in his stead: the person
so appointed shall hold office during such time only as the
Director in whose place he is appointed would have held
the same if he had not becn removed.

102. Any casual vacancy occurring among the Direc-
tors may be filled np by the Board of Directors, but any
person so chosen shall retain his office so long only as the
vacating Director would have retained the same if no
vacancy had occurred.

103, No person, not being a retiring Director, shall,
unless recommended by the Board of Directors for election,
be eligible for election to the office of Director at any
General Meeting unless he, or some other member intend-
ing to prepose him, has, at least seven clear days before
the meeting, left at the office of the Company a notice in
writing, duly signed, signifying his candidatare for the
office, or the intention of such member to propose him.

MANAGING DIRECTOR.

104. The 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 Company. either for a
fised term or without any limitation as to the period for
which he or they is or are to hold such office, and may
from time to time, subject and without prejndice to any
contract which may have been entered into, remove or
dismiss him or them from office, and appoint another or
others in his or their place or places.

105. A Managing Director shall not, while he con-
tinues to hold that office, be subject to retire by rotation,
and he shall not be taker into account in determining the
rotation of retirement of Directors, but he shall be snbject
to the same provisivus as to resignation, removal, and
vacation of his office as the other Directors of the Company.

. | |
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106. Suhject to the terms of any agrecment the re-
muneration of a Managing Director shall, from time to
tiwe, be fixed by the Board of Directors, and may be by
way of salary or commission er participation in profits, or
by any or all of those modes.

107. The Board of Directors may, from time to time,
entrust to and conler upon a Managing Director for the
time being such of the powers exercisable under these
presents by the Board of Directors as they may think fit,
and may confer such powers for such time, and to be
exercised for such objects and purposes, and upon such
terms and conditions, and with such restrictions as they
think expedient, and they may confer such powers either
collaterally with or to the excfusion of and in substitution
for all or any of the powers 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. The powers con-
ferred upon the Board of Directors by this clause may be
exercised notwithstanding that the Board of Directors
ma‘if congist only of the Managing Director or Directors
and one other Director.

PROCEEDINGS OF DIRECTORS.

108. The Directors may meet together for the
despatch of business, adjourn and otherwise regulate their
meetings and proceedings as they think fit, and may deter-
mine the quornm necessary for the transaction of business.
It shall not be necessary to give notice of a meeting of the
Directors to a Director who is not within the United
Kingdom.

109. A Director may at any time and the Secretary
upon the request of a Director shall convene a meeting of
the Directors. 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 second or casting
vote,
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106. Subject {o the terms of any agrecment the re-
muneration of a Managing Dirvector shall, from time to
tiwe, 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. The 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
presents by the Board of Directors as they may think fit,
and may confer such powers for such time, and to be
exercised for such objects and purposes, and upon such
terms and conditions, and with such restrictions as they
think expedient, and they may confer such powers either
collaterally with or to the exelusion of and in substitution
for all or any of the powers 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. The 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 Director or Directors
and one other Director.

PROCEEDINGS OF DIRECTORS.

108. The Directors may meet together for the
despatch of business, adjourn and otherwise regnlate their
meetings and proceedings as they think fit, and may deter-
mine the quorum necessary for the transaction of business,
It shall not be necessary to give notice of a meeting of the
Directors to a Director who is not within the United
Kingdom.

109. A Director may at any time and the Secretary
upon the request of a Director shall convene a meeting of
the Directors. 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 second or casting
vote,




34

110. The Board of Directors may elect a Chairman
of the Directors’ meetings and determine the period for
which Le 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

resent shall choose some one of their number to be
hairman of such meeting.

111. A meeting of the Dircctors for the time being
at which a quorum is present shall be competent to exercise
all or any of the authorities, powers, and discretions by or
under regulations of the Company for the time being
vested in or exercisable by the Directors generally.

112. The Directors may delegate any of their
powers to Committees consisting of such member or
members of their body as they think fit. Any Committee
so formed shall, in the exercise of the powers so delegated,
conform 1o any regulations that may from time to time be
imposed on it by the Directors.

113. The meetings and proceedings of any such
Committee consisting of two or more members shall be
governed by the provisions herein contained for regulating
the meetings and proceedings of the Directors, so far as
the same are applicable thereto and are not superseded
by any regulations made by the Directors under the last

preceding clause.

114. All acts done by any meeting of the Directors
or by a Committee of Directors, or by any person acting
as a Director, shall, notwithstanding that it shall after-
wards be discovered that there was some defect in the
appointment of such directors or persons acting as afore-
said, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed and
was qualified to be a Director.

115. A resolution in writing signed 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.
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116. If the Director being willing shall be called
upon to perform extra services or to make any special
exertions in going or residing abroad, or otherwise, for any
of the purposes of the Company, the Company shall
remunerate the Director so doing either by a fixed sum or
a percentage of profits or otherwise, as may 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 minutes to be duly
entered in books provided for the purpose—

(«) Of all appointments of officers.

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

(¢) 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 minutes of any meeting of the Directors,
or of any Committee, or of the Company, if purporting
to be signed by the Chairman of such meeting or by the
Chairman of the next succeeding meeting, shall be
receivable as primd focie evidence of the matters stated
in such minutes.

POWERS OF DIRECTORS.

118. The management of the business of the
Company shall be vested in the Board of Directors, who,
in addition to the powers and authorities by these presents
expressly conferred upon them, may exercise all such
powers and do all such acts ind thirgs as may be
cxercised or done by the Compaay and are not hereby or
by statute expressly dirccted or required to be exercised




36

or done by the Company in General Meeting, but subject
nevertheless to the provisions of the statutes and of these
presents and to any rcgulations from time to time made
by the Company in General Meeting; provided that no
regulation so made shall invalidate any prior act of the
Board of Directors which would have been valid if such
such regulations had not been made.

119. Without prejudice to the general powers con-
ferred by the last preceding clause and the other powers
conferred by these presents, it is hereby expressly declared
that the Board of Directors shall have the following
powers, that is to say, power—

(1) To pay the costs, churges, and expenses of and inei-
dental to the formation, establishment, and registration
of the Company.

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

(8) At their discretion to pay for any property, rights, or
privileges acquired by or services rendered to the
Company, either wholly or partially in cash, or in
shares, debentures, debenture stock, or other securities
of the Company, and any such sharves may be issued
either as fully-paid np or with such amount credited as
paid up thereon as may be agreed upon, and any such
debentures, debenture stock, or other securities may
be either specifically charged upon all or any part of
the undertaking, property, rights, and privileges of
the Company and its uncalled capital, or not so
charged.

(4) To secure the fulfilment of any contracts or engage-
ments entered into by the Company by mortgage or
charge of all or any part of the undertaking, property,
rights, and privileges of the Company and its unpaid
capital for the time being, or in such other manuer
as they may think fit.




(5) To appoint and at their discretion remove or suspend
such managers, secretaries, officers, clerks, agents,
and servants, for permanent, temporary, or special
services, as they may 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 fit.

(6) To accept from any member upon such terms and
conditions as shall be agreed a surrender of his
shares or any part thereof.

(7) To appoint any person or persons to accept and hold
in trnst for the Company any property, rights, or
privileges belonging to the Company, or in which
it is interested, or for any other purposes, and to
execute and do all such deeds and things as may be
requisite in relation to any such trust.

(8) To institute, conduct, defend, compound, or abandon
any legal proceedings by and against the Company
or its officers, or otherwise concerning the affairs of
the Company, and also to compound and allow time
for payment or satisfaction of any debts due and of
any claims or demands by or against the Company.

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

(10) To make and give reeei{.:ts, releases, and other
discharges for money payable to the Company, and
for the claims and demands of the Company.

(11) To determine who shall be entitled to sign on the
Company’s behalf bills, notes, receipts, acceptances,
endorsements, charges, releases, contracts, and docu-
ments on behalf of the Company.

(12) From time to time to provide for the management of
the affairs of the Company abroad in such manner as
they think fit, and in particular to appoint any
persons to be the attorneys or agents of the Company
with such powers (including power to sub-delegate)
and upon such 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 purposes
thereof in such investments and in such manner as
they may think fit, and from time to time to vary or
realise such investments.

(14) To execute in the name and on behalf of the
Company in favour of any Director or other persovn
who may incur or be about to incur any personal
liability for the Lenefit of the Company such mort-
gages of the Company's property (present and future)
as they think fit, and any such mortgage may contain
a power of sale and such other powers, covenants, and
provisions as shall be agreed on,

(15) To give to any officer, or other person employed by
the Company, a commission on the profits of any
particular business or transaction, or a share in the
general profits of the Company, 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 such sums as they
think proper as a reserve fund to meet contingencies,
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 diseretion think conducive to the interests of
the Company ; and to invest the several sums so set
aside upon such investments (other than shares of the
Company) as they ‘'may think fit, and from time to
time to deal with and vary such investments and
dispose of all or any part thereof for the benefit of
the Company, and to divile the reserve fund into such
special funds as they think fit, with full power to
employ the assets constituting the reserve lund in
the business of the Company, and that without being
bound to keep the same separate from the other
assets, '
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(17) To enter into all such negotiations and contracts and
rescind and vary alk such contraets, and execute and
do all such acts, deeds, and things in the name and
on behalf of the Company as they may consider
expedient for or in relation to any of the matters
aforesaid, or otherwise for the purposes of the
Company.

SECRETARY.

120. The Board of Directors shall appoint a
Secretary, and may appoint a temporary substitute for the
Secretary, who shall for the purposes of these presents be
deemed to be the Secretary,

THE SEAL.

121. The Board of Directors shall provide for the
safe custody of the Seal, and the Seal shall never be used
except by the authority of the Board of Directors
previously given, and in the presence of two Directors at
the least, who shall sign every instrument to which the
Seal is affixed, and every such iustrument shall be
countersigned by the Secretary or some other person
appointed by the Board of Directors,

DIVIDENDS.

122. Subject as aforesaid the profits of the Company
shall be divisible among the members in proportion to the
amount paid up on the shares held by them respectively.
Provided nevertheless that where capital is paid up in
advance of calls upon the®footing that the same shall
carry interest, such capital shall not whilst carrying
interest confer a right to participate in profits.

123, The Company in General Mecting may declace
a dividend to be paid to the members according to their
rights and 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 the Directors, but the Company in
General Meeting may declare a svaaller dividend,

125. No dividend shall be payable except out of
the net profits of the Company, and no dividend shall
carry interest. The declaration of the Directors as to the
amount of the net profits of the Company shall be
conclusive.

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

127, The Bomd of Direciors may retain any divi-
dends on which the Company has a lien, and may apply
the same in or towards satisfaction of the debts, liabilities,
or engagements in vespect of which the lien exists,

128. A transfer of shares shall not pass the right to
any dividend declared therecon before the registration of
the transfer.

129. The Board of Directors may retain the
dividends payable upon shares in respect of which any
person is 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, or shall duly transfer the
same.

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

131. Unless otherwise directed, any dividend may be
paid by cheque or warrant sent throngh the post to the
registered address of the member entitled, or in the case
of joint bolders to that one whose name stands first on
the register in respect of the joint bolding, and every
cheque so sent shall be made payable to the order of the
person to whom it is sent.




132. All dividends unclaimed for one year after
having been declared may be invested or otherwise
made use of by the Board of Directors for the benefit
of the Company until claimed.

ACCOUNTS.

133. The Board of Directors shall canse true
accounts to be kept of the sums of money received
and expended by the Company, and the matters in
respect of which such receipt and expenditure takes place,
and of the assets, stock-in-trade, credits, and liabilities
of the Company.

134. The books of account shall 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 what extent, and at
what times and places, and under what conditions or
regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of
the members, and no member shall have any right
of inspecting auy account or bock or document of the
Company, except as authorised by the Board of Directors,
or by a resolution of the Company in General Meeting.

136. At the Ordinary Meeting in every year the
Board of Directors shall lay before the Company a
profit and loss account and a balance sheet containing
a summary of the property 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 acecount and balance sheet
were made, or in the case of the first account and
balance sheet, from the incorporation of the Company.
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137. Every sucla balance sheet shall be accom-
panied by a report of the Board of Directors as to the
state and condition of the Company, and as to the
amount which they recommend to be paid out of the
profits by way of dividend or bonus 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 signed by two Directors and
countersigned by the Secretary.

AUDIT.

138. Once at least in every year the accounts of
the Company shall be examined, and the correctness of
the profit and loss account and balance sheet ascertained
by one or more Auditor or Auditors.

139. The first Auditor or Auditors shall be appointed
by the Director or Directors; 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 General Meeting. Any
Auditor quitting office shall be eligible for re-election.

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

apply to him,

141. The Auditors may be members of the Company,
but no person shall be eligible as an Aunditor who
is interested otherwise than as a member of the Com-
pany in any transaction thereof, and no Director or
other officer shall be eligible during his continuance in
office.

142. If any casual vacaney occurs in the office
of Auditor, the Board of Directors shall forthwith fill
up the same,
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143. If no election of Auditors is made in manner
aforesaid, the Board of Trade may, on the application of
any member of the Company, appoint an Auditor for the
current year, and fix the remuneration to be paid to him
for his services.

144. The Auditors shall be supplied with copies of
the profit and loss account and balance sheet intended fo
be laid before the Company in General Meeting seven
days at least before the meeting to which the same are to
be submitted, and it shall be their duty to examine the
same with the accounts and vouchers relating thereto and
to report to the Company in General Meeting thereon.

145. The Auditors shall at all times have access to
the books and accounts and vouchers of the Company, and
they may in relation thereto be entitled to require from
the Directors and other officers of the¢ Company such
information and explanation as may be necessary for the
performance of the duties of the Aunditors.

146. Every account of the Directors wheun audited
and approved by a general meeting shall be conclusive,
except as regards any error discovered therein within
three months next after the approval thereof. Whenever
any such error s discovered within that period, the account
shall forthwith be corrected and thenceforth shall be
conclusive,

NOTICES.

147. A notice may be served by the Company
upon any member, either personally or by sending it
through the post in a prepaid envelope or wrapper,
addressed to such member at his registered place of
address.

148. Each holder of registered shares whose regis-
tered place of address is not ixx the United Kingdom
may from time to time notify in writing to the Company
an address in the United Kingdomni, which shall be deemed
his registered place of address wiithin the meaning of the
lagt precedng clause,
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149. As regards those members who have no
registered address in the United Kingdom, a notice posted
up in the office shall be deemed to be well served on them
at the expiration of twenty-four hours after it is so
posted up.

150. All notices shall, with respect to any registered
shares to which persons are jointly entitled, be given to
whichever of such persons is named first in the register,
and notice so given shall be sufficient notice to all the
holders of such shares.

151. Any notice sent by post shall be deemed to
have been served on the day following that on which the
envelope or wrapper containing the same is posted, and in
proving such service it shall be sufficient to prove hat the
envelope or wrapper containing the notice was properly
addressed and put into the post office.

152. Every person who by operation of law, trans-
for, or other means whatsoever shall become entitled to
any share shall be bound by every mnotice in respect
of snch share which previously to his name and
address being entered on 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 sent
by post to or left at the registered address of any member
in pursuance of these presents shall notwithstanding such
member be then deceased, and whether or not the
Company haye notice of his dececase, be deemed to have
been duly served in respect of any registered shares
whether held solely or jointly with other persons by such
member until some other person be registered in his stead
as the holder or joiut holder thereof, and such service shall
for all purposes of these presents be deemed a sufficient
service of such notice or document on his or her heirs,
+executors, or administraiors, and all persons, if any.
jointly interested with Iiim or her in any such share.




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 notice
extending over any other period is required to be given,
the day of service shall, unless it is otherwise provided,
be counted in such number of days or other period.

ARBITRATION.

156. Whenever any difference arises between the
Company on the one hand and any of the members, their
exceutors, administrators, or assigns, on the other hand
tonching the true intent or construction or the incidents
or consequences of these presents or of the statutes, or
touching anything then or thercafter done, executed,
omitted, or suffered in pursuance of these presents or of
the statutes, or touching any breach or alleged breach of
these presents, or any claim on account of any such breach
or alleged breach, or otherwise, relating to the premises or
to these preseuts, or to any statute affecting the Company,
or to any of the affairs of the Comipany, every such
difference shall be referred to the decision of an arbitrator
to be appointed by the parties in differeuce, or if they
cannot agrec upon a single arbitmtor to the decision of
two arbitrators, of whom one shall be appointed by each
of the parties in difference.

WINDING UP.

157. If the Company shall be wound up and the
surplus assets shall be insuflicient to repay the whole of
the paid-up capital, such surplus assets shall be distributed
so that as nearly as may be the lesses shall be borne b
the members in proportion to the capital paid up or which
ought to bhave been paid up on the shaies held by them
respectively at the commencement of the winding-up. But
this clause is to be without prejudice fo the rights of the
holders of shares issued upon special eonditions. :




o W
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extending over any other period is required to be given,
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be counted in such number of days or other period.
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or alleged breach, or otherwise, relating to the premises or
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of the parties in difference.

WINDING UP.

157. If the Company shall be wound up and the
surplus assets shall be insufficient to repay the whole of
the paid-up capital, such surplus assets shall be distributed
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respectively at the commencement of the winding-up. But
this clause is to be without prejudice to the rights of the

holders of shares issued upon special eonditions,
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158. If at any time the liguidafors of the Company
shall make any sale or enter into any arrangements
pursuant to Section 161 of the Companies Act, 1862, a
dissentient member within the meaning of that section
shall not have the rights thereby given to him, but instead
thereof he may, by notice in writing addressed to the
liquidators and left at the office not later than fourteen
days alter the date of the meeting at which the special
resolution anthorising such sale or arrangement was passed,
require them to sell the shares, stock, or other property,
option or privilege to which under the arrangement he
would otherwise have become entitled, and to pay the net
proceeds over to him, and such sale and payment shall be
made accordingly. Such last-mentioned sale shall be made
in such manner as the liquidators think fit.

159. Any such sale or arrangement, or the special
resolution confirming the same, may provide for the distri-
bution or appropriation of the shares, cash, or other benefits
to be received in compensation otherwise than in accordance
with the legal rights cf the contributories of the Company,
and in particular any class way be given preferential or
special rights or may be excluded altogether or in part,
but in case any such provision shall be made the last
preceding clause shall not apply, to the intent that a
dissentient member in such case may have the rights con-
ferred on him by Secticn 161 of the Companies Act, 1862.

INDEMNITY.

160. Every Director, Managing Director, Manager,
Secretary, and other cfficer or servant of the Company
shall be indemnified by the Company against, and it shall
be the duty of the Bourd of Directors out of the funds of
the Company to pay, all costs, losses, and expenses which
any such officer or servant may incur or become liable to
by reason of any contract entered into or act or thing
done by him as such officer or servant or in any way in
the discharge of his duties, including travelling expenses.




161. No Director or other officer of the Company
shall be liable for the acts, receipts, neglects, or defanlts
of any other Director or officer, or for joining in any
receipt or other act for conformity, or for any loss or
expense happening to the Company through the in-
sufficieny or deficiency of title to any property acquired
by order of the Directors for or on behalf of the Company,
or for the insnfficiency or deficiency of any investment in
or upon which any of the moneys of the Company shall
be invested, or for any loss or damage arising from the
bankruptey, insolvency, or tortious act of any person with
whom any moneys, securities, or effeets sihall be deposited,
or for any other loss, damage, or misfortune whatever
which shall happen in the execution of the duties of his
respective office, or in relation thereto, unless the same
happen through his own wilful act or default.

e
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Names, Addresses, and Descriptions of Subseribers.

Hexry SumMERS, Kelsall House, Stalybridge, Ironmaster

(. HigensoraAM, Ivy Holme, Macclesfield, Electrical
Engineer

J. HovyLe SuitH, Abbey Grove, Eccles, Engineer

JaMES BARBER, The Grange, Sandygate, Shefficld, Cutlery
Manufacturer

Jonx WHITEHEAD, Brooklands, Buxton, Colliery Proprietor

Harry VERNON Kinverr, The Lodge, Ashton-on-Mersey,
Merchant

NicgorAs KiuveErT, Woodcourt, Brooklands, Merchant

G. E. DawsoN, Manor House, Prestbury, Cheshire,
Mechanical Engineer

Dated this 20th day of November, 1903.

Wy, BANNISTER,
Witness to all the above | Clerk with Boote, Edgar,

signatures, & Co., Solrs.,

Manchester.




@ertificate of Incorporation.

3§ Dereby certify that Tug “ Beusize” Moronr
(AR AND ENGINEERING (o., LiMiTED, I8 this day
Incorporated under the Companies Acts, 1862 to

1900, and that the Company is Limited.

Given under my hand ab Loundon, this —«e~# y”’*"";/'
day of Aswembor, One Thousand Nine Hundred

and Three.
N ¥ ./.'p‘au/w
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Fees and Deed Stamps £ /3 2 €

Stamp Duty on Capital £ 7542 - ©
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