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THE COMPANTES ACTS 1863 to 1803,

| COMPANY LIMITED BY SHARES - 2

N R .

i : 16_APR {894
E (Memorandum of Essociation L”‘""“’""T‘“
? THE y

- MANGHESTER CITY FOOTBALL CLUB

. u COMPANY, LIMITED.

1. Tho namo of the Company is s Mawennsrer Crod “Footsart OLus Coxsuw:
LiviTeD.” -

-t

%, The Ragist;céed Offica of tho Gomp;m_:,' .will bo situate in England,

3. The.objots for which tho Compuny is oftablished aro—: . .
! fe) To promota the practics and play of Football, Criskol Ticrdsss, Lawn Tonuis )
1fockey, Bowls, Bicyels and Trieyele Riding, Running, Jamping, , bho physical .

training and developmcnb of "the human frame, ‘and dthet athistic sports,

) garhos, and oxereisss of ovary deseription, and any other games, pisb;mos, gp nts,

4 . rocreation, amusemonts or entertainmenis; aud to buy, soll, exohango, or hire all

artioles, imploments, ﬁxtures, furniture, - apparatus and thivgs used in the

playing or pmct;.ce of evch’ games or pursuits,” and any othor implements or

, things used or required thorofo:, or for tho: promotion of tho oljects of tho

Comp:my, mcludmg pr:zes to.bs given- in may competition or competitioms

e prnmofred by tho Company, ond for thai purpsse to cstablish, engage, and

" moaihtain teams of football and othor playars, whother composed 'of amateur

" Var profess:onal players, or p’trtly of ona and partly of the ol'.hcr. -

T fb) To tieduire money by gifh or  subsoription, and to distribute the samo in or about
tho furthernnen of all or any of the -objrety of the Compiny, and to riss or
.grant aumy of monsy to ba awarded n3 prizss or obhorwiss in conndakisn with

eny such motbors as aforasiid, on such torms as may ha provaribal
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{ U THE COMPANIES ACTS 1862 to 1898,

o e y——

Mrticles of Elssociation |

oY THE

< . MANCHESTER CITY FOOTBALL CLUb

L [ COMPANY, LIMITED. -

12270
| ' | |
i It is agrecd as follows i | L 6-99-[3—-‘-&9-["J 4
‘ PRELIMINARY.

“ 1. Tablo ®A” in tho first Schedulo of #The Companios Act 1862 ¥ shall not-apply to this
Company. ’ : ‘
L 9, The Dircotors may carty ont the objocts 'of tho Company whether the whole of tho
sharos shall have been subscribed or not, and they may allot the shares as and when they think
proper.
3. Ip the construction of the Memorandum and Articles of Association, unless” tha
contrary is expressed or is to he infervod from the conmtext, words purperting the singular
number only shall include the pl;iml aumber, and tho male shall include the female, and vics i
versa.

CAPITAL

»: m ""““’ 4 The gapital of the Compgpy ehall consist of £2,000, divided into 2,000 shaves of £1.
P enuh, -

SHARES.

% %’ 5. . The Diroctors may from timo to timo mako suoh calls upon themembors in respect of
all monoys vupaid on their shares as thay think fit, provided that twouty-ons cloar days notice
at least bo given of the making of cach call, and ezch momber shall be lizblo to pay the amonnt
of calls 5o made to the porsons and at the times and places appointed by the Dircotors,

6, If by ths terms of tho Prospoctus or by the Conditions of Allotment auy amount i%
payable in respect of any shares by instalments, ovory sach iustalmant shall bo payable-as e el
K ware n cnll doly mede by the Diresters and of which ne notico had been given, and all
provisiony hercof with respest to tho paymont of calls or to the forfoiture af sharos for
, ) non payment of calls shall apply to such jnstalments and to .tho shoves fu rospost of which they
" ! aro payable, ]

“

= —

7. A coll ghall bo deeppod to be mado ab tho time whon the resolution suthorising such
L 3 call was passed




6
& If hefors or on th day appeinted for piyment thereof, nny membar dorg not piy the
amonnt of auy ¢l ta whish e is Iuibb: then snsh momba shall bs Hable toe Tay inbarest fop
the game at such vats as the Direcrors may determine from the day appointad for pryment
thercof to tho timo of actudl piyment. N membor shall be entitled to any of tho privilegoy
arising from tho passesdion of a ghue so tong a8 o call or any part of a call or ‘any iutorest
in regpoct thoreof shall bo in arrcar, o

9, Any mexmbor ghall bo at liberty to pay up tho whole or any part of tho share or
sharcy held by him in advanes of any vall or enlls,

10.  Evory mombar shall ba ontitled to & cortificate tndor the Seal of tho Company
spacifying the shares held by him dind tha amvunb paid up theroon, and if sush certificate be -
worn oub or lost it may be renowed on paymott of ono ghilling,

11, No sharo shall bo subdivided

12, The Company shall not he boungi by c;r'rdco,-zhiéc, ovep though having notice thereof *
tny othor right in respect of a sharo.than an sbsolute right thereto in tho registered holder
thoroof for the timc{ heing, and such right in tho onse of transmission ay _hﬂerci_n&_fbgr ‘mentioncd.

TRAWSFER OF SHARES,

7 . .
13, Sharoes in the Company sh ] be transferred in the following form :=a -

1, : : Co ~of ’ ‘tn considerntion of the sum

Tof © paid to me by o of 1 ¢ do -hereby transfer

fo tho-said, . -« . .Fho sharo (or shares) numberod. shanding in my
name in tho books of the  Manchestor City Foothall Cluh Company-Limited, to hold

unto the anid } his ex cutors, administrat s, and ‘8§3igiis, subject to

the sovoral conditions on whigh 1 hald thio samo ab the time of tho execution hereof,

And I, the said o . o do‘l}zzmhy _:fgree to take tho said share {or shaves)

subject to the said conditions. .

RN l&s‘,\yitaess onr handy and seals the ,” - . dayof " - 18
Sighed sealed aund dolivered, &o, . .

14, The Directors may declino- to: register any transfer of o sharo'mads by o momber whe
is indsbted to the Company, or' in the'cass of'n share not fully paid up where thoy are not
satisfied as to the finencial raspousibiliby-of the'proposed transferes;

13, Every deod of transfer fuly executad hj both the transferor and transferes must ba
left at tho Registored Offico of the Company to bs rogistered, accompnied with snch evidanes

as the Dirccturs may roasonably requira to prova tho title of the transfoior, and with o

rcgisbmﬁim} foo of one shilling, end thereupon the Compy, subject to tho Powers vostad in the
Divoctors by Artiele 14, shall rogister tho transforeo as o merabar, and robain tho déed of trausfor.

16. In no case shall tho Direstors be bound to inquire into the validity, authoriky, legnl
cffoct, or gennineness of any deod of transfer produced by n person claiming as transferao of
any sharo in aceordancs with theso Articlos, and whether thoy abstain from so inguiring or do
g0 inquire and are misled the transfaror shall have no chim whatover upon the Company in
vegpocet of thla chaxe, but only if at all upon tho {yansforee, '

.
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TRAWSMISSTON OF SHARES.

17, Tho oxeantors or adwinistrabors of a deceasal membar shall bo the nly persong
recoznised hy the Company -8 having any title & his -hare,

18 Ay porson beeomiug entitled 4 a gharc in consignenos of the ‘dasth or baukruprey
of nuy mendior may, npon, such evidence bcing produced as mny from time to time ho required
by the Directors, cithor bo vegistercd himsell as n member or exceute a transfer of the share to
his mom'uea, anhjack in the caso of a share not fally pail up &+ the approval of the nomince by
the Directors. If snoh person shall eleet fo have his nominee registorod in his atsid he shall
testify his electon by ovecuting to his nomineo a transfer of tho sharo and oinsing suel bransfer
to bo sent t+ tho Company, aud ho shall not he froed from liability in respact of tha shars natil
Lis numiuss shall have baon rozissaral ag thy ho dar tharaof,

FORTEITURE OF AND LIEN UPON SHARES,

16, The Company ghall have o primm'y'IiE'n upion the sharo of any member who may ba
cither absolutely or contingintly indebted or liablo to the Compny.in any amouub or on any
account whtsoover,and that whother snch mamber i3 indebtad of Jitble solaly or Jointly with
any other person or persons, arul whethor the dehé or liabilicy ba actially payable or no, and the
Direcory may, rfter any such debt or liubilisy has become nebually piyable, by a resolution to
that effeot absolutely forfeit tho share of any ‘momber so indebted or liable to the Company as
aforemid, and may sell, digpose of, and transfer tho same, and apply the procveds of such sulo-
in or towards the: pnymonb or-satisfaction of the said ‘dolit or Miability.

20. If any membor ‘fails to ;pay nuy eill.dne ou. the appuintéd day the Divectors may at
any fime tliercaftor cltlxting guch time as.theudall.ronvaing unpaid sexve a.natice-on him requiring
-him' to pay snch :eull, togethor with any ifutorest which .moy.have accrued by roason of "such
:nen-payment,

.21, The notice ghill.name a/furthor'day avid placo-on-afdd at wiith such eall and:interost
aro to be paid. ‘1t shwl also stats that in tho ovent of non-piyment at the timo and placo
appointed the share in.rospoet-of which such call was mode will bo.linble o be.forfeited,

22. If tho:roquisitions of nuy sugh no!ive asaforesid nvé not oimplied with, any share.in
respect of which such notics Ims baen givon may ab any timz thers ifesr befors prymanst of ail
¢ills and interost duo :in respact thercof hag bsen.mads bz forfoised, by a ‘resolution af the
Dircetors fo that .offect, .Notics -of the .forfeitnre shall ba.forthwith entered on the Rogister df
“Mombera,

"23.  Avy sharo .forfeited 'in -either of theys mauners'§hall bo ‘deomcd to b3 the' priparty of
the Compuy, and may ba disposed of iz -euch msnner as the Dircctors nmy think.fit, They
ghall have power, howover, in caso thoy think.fit, within ons yoar from tho dato of furfeiturs, to

~remit such. forfoiture on such torms ny.thoy shall think fit.

24, Any memibor whesa share has baen forfoited shall nobwithstanding bo lisbls to'pry 6>
the Company all calls and .intorest owing upon-such share at the time of forfeiture without
deduction or allowanco .for tho valuo.of the share, and the.oime way.ba.recovered by action at

Jaw,

25.° A -éortificato nndor the soal of tho ‘Company-and signod by two Directors siating that
the share thorein mentioned has bean duly for feited shall be conclugive evidence of such.forfoibure,

“and such certifiento and the vecript of the Company for the:prics of such shava shall constitnts

a good Eitle fo guch share, and ave rtificata of propaiotorship shall bs delivered to the parehasor

and therenpon he shall by dasmal the oldar of snch shrs dischargs 1 from o' clls dus pri b

such prirehaso, and he shall not ba bound to 22 to tho applistion of th: purchaso manoy, novshall

Jis title to such shars bo uffueted by any icragalarity in. tho proeaxdings in roferoace b sush

forfeiture or aalo,
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REDUCTION OF CAPITAL

36. Tha Coempany may from fitne ts (v by spwial resoluti m reducs it cn.pit;.ll in any

manner allowed by law, nud may sabdivhla ar cunsolidut: i6s slnves or any of them.

wils
of any one or miors of such rosulbig shaves wny b2 given u prefirenca or prioiity ovor the b 1ler
of the other or others of such wsulting slurs in respeet of the pagment of dividends op
digterhuti e of surplug agsets.  DBut o prefovence or piority shall theraby bo given over or in
regarl to tho helder of apy othor share or ghates,

08, If and whenever the capital is divided inte shares of various ¢lsses tho rvights and
privileges of the hulders of shares of oach ¢lugs may be varied ¢r modified by any arrangement
which is sauctioned du the ono hand by a spovt d redolution of tho heldors of the shures of such
clags, and on tho other hand by o Like resolution ef tho holders of the remnining shaves, of the
Company, cach sugh regulutin bolug passed at n s2parate n.ecting of the mombers ong.iiled to
vote'thereat. Moobiugs of ho holdars of a cluss” of shares shall be subject ns far as possible “to
the same rules and provisions as the mootings of tho Company. ‘

INCREASE IN CAFPITAL

29, The mombors rony at any Extraordinary General Meoting convened exprossly for sfich
purpese at which at lonst two-thirdy of tho members present shall voto therefor, incroaso £ho
capital of the Company by, the issuo of new shares. "

30, The new shares shall bo issuod npor-énch-torms and conditions and with such rights,
prioritics, or privileges as the Company in Gengral Mooting ghall havg directed, or if no direction
ghall hiave been given, as the Directory shall determina. ) )

31... Any additional capital raised by the creation of such now.shares shall bo cousidered

ns part of the origival capital, and shall ha subject > the same provisions in all respacts,
whether wibli ‘referenes to the payment of ¢ills, the forfeirure of share, on non-payment of ealls
oi"6therwise, as if it had beon part of the origiual tapital.

.
LI

. BORROWING POWERS.

o
32, The*Company may raiso or hovrow mouoy for tho purposos of its business, and may
ecure the ropayment of the same by morigage or charge npon the whelo or any pars of tho
property of the Cumpany (present or future), inglnding its uncalled or unissued oapital, anl
“may issuc bonds, debentures, or debentuve s ock, cithor charged wpon the whole or any part of
the proporty of the Company (prosont ov fature), or not so charged, hnb so that thewholo smount
so borrowed or rajsed and ontstanding abawy ane bime shall not exceed the nominal amount of thoe
subseribed share capital of the Compauy. . .- "

33. Tho Direstors may oxercise the borrotring rowers horeiubefore given to the Company
and sccure the repayment of the amounts so bor'owed or raised in any mavner in which the
Companv_ might so do. Provided alwaysthat bhe nmount s» borrowed or raisad by the Directors
and outstanding shall not cxceed the snin of £330 withous tha sanction of the Compaity in
Goneral. Mecting, and iu additim to the powers in this Article tho Dircetors may effect such
temporary loans as may b3 required fu the ordinary cotrse of business, bub nob execeding in
amownt duo acd outstanding at any ons timo the sum of £100, to bosceured in such manner
as the Dircotors think_ fis, .

34. - If the Dircctors, or any of them, or any officor of the Company, shall becoma
personnlly lablo for tho payment of auy sum primwily duo frorn the Compawy, they may excents,
or causs 0 bo exconted, any mertgase, ohuige, o socwrity ovor or affecting the wholo or any
part of the assets of tho Company by way of inlemity to ssewre the parsous eo bacominy lixble
s aforesaid from any lossin reapect of such liubiliby

27, Upsn the sabdivision of any gharo into two or more sharos of lags amount the helder .°

o
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GENERAT; MEETINGS.

35, The first General Meating sh.xll be held within four montha of the registration of the
Company. Two Generul Meetings of the C‘ompmy at the least shall be held in every year, mimely,
ono in May aud the other in December, on such day avd at such time and place as the
Directors shnll determine, and each of such two Genoral Mestings shall bo ealled #au Ordinarvy
Genernl Meoting,” and each of all other Gc.ncml Meetings shall be ealled * an Extenordinary
Genernl Meoting.”  Tho Direotors may whonover they shall think it, and shall upon receiving
a requisition in writing signed by not less than fifty mombers, convene an Extraordmmy General

Medting,

36, Such requisition shall expreis the objects of the meoting proposed to be ealled, and
shall be sorved upon the Directors by being left at the ragistered office of tha Company, and if
they do not proceod to convene the meeting within twenty-one days from the receipt of such
requisition the requisitionists may themselves convene the meeting,

37. Seven clear days notice at the lenst specifying the day, time, and place of any meoting,
and in case of special business the general nature of such business, shall he piven by cireuler or
latter nddressed and sent by post or dolivered to the members, but the non-receipt of such
notice by any member shall not invalidate the proceedings at such meeting.

38, All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and all that is transncted at an Ordinpry General Meeting, with the exception of the
consideration of the accounts, balanee shest, declaration of dividend, and the ordinary Report of
the Direotors, and the eleotion of Direstors and Auditor,

39. No business except the declaration of dividend shall be transacted nt any General
Meeting unless thirty moembers, whabher Dirvectors or not, are plesent at the time when the
meeting proceeds to business,

40, If within half an hour from the time appointed for the meeting the required number
of members is not present, the meeting, if convensd upon the vequisition of the members, shall
be dissolved. In every other case it shull stand adjowned till the fullowing day at the same
time and place, and if ut such adjuurned meeting Lhe required nwnbor of members is not present,
it shall be adjourned sine die, and in such cnse the direstors shall have power to tiansact the
business for which such meeting was called as effectually as the meoting might have dons,

41, The Chairman, or iIf there is no Chairman, or if he shall be absent or deoline or
negleot to teke the chair the Vice-Chairman of the Board of Directors shall preside ns Chairman
at every General mecting of the Company, and in cose of an equality of votes he shall, in
addition to his original vote, have a casting vote.

42, If there is no such Chrirman or Vice-Chairman, or if ot any meeting they shall be
abgoent or decline or meglect to tale the chair, the members present shall choose some Diractor,
if one he presont, and if not, then one of their own number to be Chairman of such meeting,
who shall, in case of an equality of votes, have in addition to his original vote 2 casting vote,

43. The Chairman may, with the consent of the mesting, adjourn the snme from time to
time and from place to place, but no business shall be trensacted at any adjovrned mesting
other than the business left unfinished at the meeting from which the adjournment took placs.

44, At any meeting a decleration by tha Chnirman that s resolution has boen oarried
and an entry to that effeet in the book of procoedings of the Compauy, shall be sufficient
evidonce of that fact without proof of the number or other proportion of the votes vecorded
in favour of or ageinst such resolution,
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45, Al voting ab a Cienoral Mecting shall ba by show of hands, unless snch meeting
ghall resolve that the same shall be by ‘ballet or otherwise, but the Chairman shall have full
power before taking such hallo, or other mode of ascertaining the member voting for or against,
to procoed with and finish the ather business to be transnoted at the meeting,

VOTES 0¥ MEMBERS,

46, Every membor shell bave only one vote.

4% I two or more persons nvo jointly entitled to amy share, the person whose namo
stands fivst in the Register of Mombers as one of the holders of such shave and no other person
ghall bo ontitled o vote in roespeet of the same. ¢

1

48, 'Votos must be givon personally.

DIRECTORS.

49. 'Thore shall be & Chairmen and a Viae-Chairman, who, with nine other members shall
form the Board of Directors.

: 50, The first Chairman of the Company shall bo:—
Y JOMN L. CHAPMAN, Isq., Publiean, Shakspere Hotel, Stockport Rd., Manchester

The firs Vice-Chajrman of the Company shall be :—
S. BARNETT HOLDEN, Esq., Schoolmaster, 27 Park Avenue, Longsight

The Brst nine other Directors shall ba as follows:—
ROBERT HEATH, Wholosale Druggist, 41 Kirkmanshulme Lane, Longsight
WILLIAM HEYWOOD, Tublican, Junction Hotel, West Gorbon
EDWIN FODSON, Salesman, 2 Callender Stroek, Stockport Road, Manchestet

FREDERICK W. SKINNER, Skip Manufacturer, 4 Elton Street, Everton Road,
Chorlton-oh-Medlock

JOHN R. PROWSE, Assistant Schoolmaster, 12 Howard Avenue, Ardwick,
ALFRED JONES. Brewor, Browery House, Birch Street, West Gorton

. ALEXANDER STRACHARN, Sign Writer and Decorator, 4 Armitage Strest,
B ‘ Hyde Road, Manchester

ROBERT HAYES, Telegraphist, 15 Purker Street, Ardwick
* CHARLES McLAUGHLIN, Agent, 57 Plymouth Grove, Chorlton-on-Medlock

"L The «lifiion of every Dircctor shall bo the holding aud retention of three shares
: gt the lenst ik fho aovibal of the Company, A Direetor may aob befors acquiring his
qualification, '

52, Tho fature romuneration of the Divectors, and their remumeration for services
perfc')rm.ed‘ previously to the frst Gonernl Meeting, shall be determined by the Company
in Genoral Meeting. “

POWERS OF DIRECTORE.

53. The management of the Compauy shall ho vested in the Direetors under such:
regulntions ns they shall in thelr discretion think fib to eatnblich, and they may pay ail
expenses incurred in the formation of the Company, and may exercise all sugh powers of the
Company as ave nob by lnw or by these Articles required to be exevcised by the Compuny in

: Gonoral Moeting, subject mnovertheless to the provisions of these Artielos, to the
; requirements of the law, and to snch vegnlations rs may be from time to tima preseribed by the

Company in General Meeting, but no regulation made by the Company in General Meoting

shall invalidate any prior act of the Divectors which would have been walid if such regulation
had not been made.
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54, Snbjoct to the restristiona heren andin the Memovenidum of Association contained,
the Directors shall have fll power of inanegement and eonfrol over the wedngs andd atfides of
the Company, and of exereising all powers within the seope of the Mamorandim of Assorintion,
and also power to da all acts and things whish they may consider proper or advantagenus for
carrving out the objects of the Company, and in particular (but so as not to restrain the
preceding generality) thoy shall have power to do the followmg things :—

(¢) To appoint the Bankers nud Solicitors of the Company, to engago and datermine
the duties and salaries of the Scoretary ox Seorctaries, Professional Pluyars,
and servants of the Company, and to romove any of such persens wnt their,
disoretion, ’

(#) To olect such persons as they #hall approve of to be playing members of the
Company upon such terms ag they shall think fif,

(¢) To acquire and undortaks the whole or nny part of the bushiess and nssets of
any person, firm, or companry carrying on any of the businesses or objects which
this Company is authorised to cakry on, and as pert of tho consideration fof™™ "
such acquisition to undertake the linbilitiea of such person, firm, or company,
or to acquire an intercst in, amalgamate with, or enter into any arrangement for
sharing profits, or for co-operation, or for limiting competition, or for mutual
asgistance with any such person, firm, or company, and to give or actept by
way of consideration for any of the acts or things aforesaid any shares,
debontures, or securities, that may be agreed upon, and to bold aad sctain, or
sell, mortgage, and deal with any shares, debentures, or seeurities o received.

(d) o issue season or other tickets admitting the holders thercof to the grounds of
the Company upon such terms and at such times and occasions and subjeot to
such regulntions as the Dircotors may determine, ~

{¢) To use a.nd'dispose of, soll, or invest all the property or funds of the Company,
and, from time to time vary such investments at their discretion.

(/) To make, alter, and revoke all such rules, by-laws, and rogulations relative to
the use of the property of the Company, and to the conduct or holding of
the meetings for any of the purposes mentioned in paragraph 3, Section 4, of
the Memorandum of Association as they may deem fit and proper, provided

* that such byelaws are not inconsistent with these Articles or with the
Memorandum of Associntion.

-

{#) To exercise all powers and functions relating to the Company not hereby so'lely“ g
conferred upon the Geueral Mostings of the Company.

(k) To arrange such Football and other matches and Athletic Sports mentioned in y
the Memorandum of Association, and to make all necessary arrongements for
the holding thereof, and to fix and enfores a scale of charges thereto, and

gonerally to carxy out the objects of the Company.

(§) To hire an office for cavrying out the objects of the Company.

(%) To draw upon the Bankers of the Company for any sums necessary for payment
and satisfaction of the debts and linbilities of the Company, but all chegues
ghall be signed by two of the Dircotors and countersigned by the Sceretary;
but in case any Directors sholl sign any cheque without the snotion of a
teeting of Directors, suck Divestors so signing shall be personally liable for
and shall refund the amoune of such cheque te the Company,
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() To institute, vonduet, Jdefend, compt mniee, aud abandon legal procesdings by and
agaiist the Company amd irs offievs, ad otherwise concerning the » "iirs of
the Compruey.

(m) To enter into contracts for the Compuy, and ressind, alter. and vary the same,
aud to contract on behall of th Conpany ns may ba neceasary in carrying ond
the ubjects of the Cempany.

(m) Do nouopt ¢ napromises of any dobts due to the Company, or of any elaim wr
demands of the Gompany.

(o) To vefer any ulnins anl domands of and against the Company to arbitration, and
to perform wnd obsorve the awards thereomn.

() Mo bLorrow any monay required for the objects of all the Company upon such
gocurities as they may determine upou.

{g) To make to evary Ordinavy General Meoting a full and partieular report of the
affaivs of the Company.

() To allot the sharos of the Cumpany.

) To make calls from time to time in respect of capital unpaid on shares,
whatover be the number of sheres actually taken up. '

(& 'To keep the Registet’ of Members, the Register of Transfors, and the seal of the
Company, and to'detornine the form of tho certificato of tho shares.

(#) To authorise the affixing of the seul of the Company to any document, which
shall only be affixed under a vesolution of the Board, and such suthorisation
ghell bo evidenced by the sipnatures of at least two Directors to every document
wherebo the senl may be affixed, and countersigned by the Secretoxy.

55, Every receipt of the Company, signed hy the Secvetary or by any two Dirsetors, shall
be. an effactunl dischoxge for the money therein expressed tv be received,

PROCEEDINGS OF DIRECTORS.
56, The Dircotors may meot together for the despateh of business, adjourn, and otherwise
regulate their meotings a they shinl fit. Qnestions ariaing ab auny nuetng shall be decided by
a majority of the votes of the Directors present, The quorum of Divectors shall be five,

57, ’Fhe Directors shell, upon the expiration of the term of office of the Chairman or Vice-
Chairman of the Company, appointed by clanse 49 hereof, elect a Chairman or Vice-Chairman,
a8 the case may be, of their meetings, and determine the period for which he is to hold office ;
but if at any meeting the Chairman or Vice-Chairman be not prosent at the time appointed for
holding the same, the Diroutors present shall choose one of their nimber to be Choirman of anch
meeting. In case of an equality of votes, the Chairman, in addition %o his original vote, shalt

hava a casting vote.

58, Tho Dircctors may dolegate nny of thelr powers to Committees consiating of such
members of their body or of the Company, or purtly of the one and partly of the other, as
thay think fit.  Any Committes so forraed shall in the exercise of their powers so delogated
conf.rm to any regulations that mey he imposed on them by the Divectors,

59, A Cummittee rany elect o Chairman of their meetings. 1f o such Chairman is elected,
or if 3ie 38 not presint at the time appointed for holding the snme, the members preacnt ghwll
chuose one of their number fo be Chairmun of such mesting.
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0, A Usramitbeo may mart il adjonrn ag they think praper.  Questions wrising nt nay
meetiug shnll he detorminsd by v mjority of the vobus of the memhers present, and in gage of
an cyunlity of vobos the Chairraan, i dihting to bis aiiginad vots, shall give o casting vate.

61, . All aets dono by any weeking of taa Divestos or by n Comumttea of Divcotors or by
nmy person acting asa Diveetor shall, notwithetin ling that it by afterwands discovored that
thmu wiy sone de'eet in the appoinkmon’ of any :Dd‘)hu)l’ or parson aecting as alovesaid, ba as
vadid oy if sush Divecsar or pavson hal baon duly appointal an | wag qualift sl o act,

62, The Diroasors ghall saas miingas 63 by mvdy in a bask pravided for thnt parpose :
purp

(1) OF the namoz of tho Duecums Jpresout at onch woeting of Diroctors and
Committees ;

(3) Ofnll appomtmcuts of officers yoado by tho Dtroctms ;
@) of ull ordors made by the Direalors and Commlttocs H
(& of nIl cheques drawa hy the Direstors upon. tho Bankers of the Company ; m';d

(8Y Of all resolntions ond proccodings of tho Gompany and of tho Dizectors and
Committees ; . '

vt . = L1
Aml “sugh mmuies as nforesnid if sigbed by any person purpor!ing to bs the Chuirman ¢f any
Genioit al‘Mcumw of the Compuny, of of nu % mcetm'v of the Du 'eetors, of of [ any Commlttce, ghal 1
bo :recewablc in avidenee,

M wmban

” M DISQUALIFICATION 0f :nmncrrons v

03 Tho ofﬁco of n Diroctor shull Le vaenfed if Im shall censa to Ie a slmrehuldcr in the
r'om]-nn). or if e fafls to nttond a meetiug of the Diveotors fur four conseentive months exeept
lie s prevented by illness or his attendwndy i1 e\dnsed hy the othar Dircetors-at their meetings,
or il he beeomes baukinpt or insolvent and cnmpmmds with his @editirs, or it ho become of
unsottind mintd or e found o lunatic, ov if' ho bs convicted of an indictable offeuca, or if.he gives
the Compnny notice in writing that ho resigng hix office, i if he shall vi dnte nny elanso in theso
Articloy, or if ho contracty with' the Comiping ov i3 eonceitied jn of ‘prtidipatadiintRe profits of
any contrack with the Company, or pmtmpltes in the profits of any work dono fof the Coimpany .
withutt dealaring his interest at tho meoting of the Directors or of auy Canm: ittea ab which
stich contmct is determined on or work ordered if kis intorest then exists, or in any oihor caso
at thie first mecking of tho Dircetors or of sueh € immittee, whichever first takes plwe after tho
nequ:bumu of hisy interest, and no Divevtor 50 mtcmbtud slmll vote at any such meeting on auy
qucstlon lclatuw to such coutmct or wi ml\. : '

'

st The Company in T’wtmordm'ny Seneral l\Icc!mn- mny ramove any Director. before the
expifation of his poviod of office and appomt amother povsou iy his stead, The person so
appointed shall hold offize during such time énly as the Divector in whosa place ho is uppomted
would Lave held the sume if ko hed nod been removed,

63, 'I‘lm continuing Directors may ok notwithstauding avy vaconcy in their body, -

ROTATION OF DIRECTORS. E

66. At ﬂm May Ordinnvy Genoral \Iccttn" to be held in the year 1895 and in every sn'b-
gequont year one hnlf of the Direvtory, ov if theje numbar is not n nlbiples of two then the number
nearest to but not exceeding ono hulf, shall rotive from offies but sl a1} bo eligible for re-cloction,

67 Tho Dircctors first toretive shus (unless snoh Ducahors shall agrse botween theomselves)

2 Aotormined by lot,

L
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G5, After their Tust tevm of sfhien ghall have expireld the Directors to retire shall bo thosa
vl Dave Leen dongest inoffice. Fhe leugth ot twao & Director has bean in offieu shull bs come=
puted frow hia list election or sppeintwent, where e as previcusly vaeated office,

69, A roiiring Dirccetor shull bo gligiblo for re-clection.

70, Awy cusual vacancy oceurrivg ou the Bonrd of Divectors snay ba.fllod up by the
Direstors, but auy peraun 80 chossu shall remin s offi o 89 loug only ns the wacatiug Dircotor
would havo vatajued she sams ifuo vacauoy had ovslrod. ' )

71. It at any mooting at whish'an cloution of Diroctors ought to take place tho plesss of
the vacating Diroutors ara nut filled up, the vacating Dircetors, or stich of them as haveo nob
had their pleces filled ujy shall continne iu offics wutil the ordizary meeting in tho next year,
ane 5o on from time to time nntil their piaces aro filled np.

79, Tho Company may from time Lo time, iu Genornl Meeting, increnso or roduce iho
qumber of Dircetors, snd may also detemine iu what rotation such inoreosed or reduced

pumber is to go cut of offine, <

“THE (SEAI-.

73. The Directors shall ferthwith proours a Common Seal to bo made for the Company,
ond shall ag soon as tho samo is reecived providoe for the snfo custody thereof. The Sonl shall
never bo affixed to any documont oxcopt by the authority of the .Buard of D.rectors and in tho
presenco of at loast twquireatprs; who shall uffix their eignatures to overy document so senled,
and shall be countersignéd by the Skovetary. .

74, The Diroctors may.frum time to timo eanse to be hroken up the Common Seal or
ony official Seal or Seuls of ghe Compauy and iy resew the .game or wuse any other seal ov
-geals to be substituted thovefor. )

)

, .= < -« _ DIVIDENDS ,
75. No dividend shall bé payable exeept ‘out of the profits -afising from tho business-of
-the Compauy, - o " . ) ’

6. Tho Dircctors shall lny before tho Pompany in ‘Genernl Meeting a recommiendation
a5 o the amount which they consider amght 1o bo puil by way of dividen , which shall not
exoced £7 paveeont per annumy awd the Company ghall doelare the dividend to. bo paid, Lub
guch dividend shall not-cxeeid the amount recummended. by tho Directors,

7. Snbject to tho rights of the holders of aug ahar s ontitled to any priovity, preference,
or spocin] privileye, the not profits of the Cumypany recommend:d by the Directors for dividend
shall be divisible by way of dividend nmeng the members of the Company in proportiou to the
‘amount paid up by them respectively on their shares,

78. Tho Dircctors mny deduct from the dividends pasablo lo any member all such sums
or money 08 may bo due from him to tho Cumpany on acceunt of calls or otherwise,

79, Notico of any dividend that may havoe baen dectnred shall by given to cach member
i manner horeinafier mentioned, nud all dividends unelaimed for threo yeurs after having been
declared may ba forfuited by the Directors for the benefit of tho Company,

B0, Neo dividend shall bear intevest as againsb the Company.

81, Tho Company may transmit-any dividend or bonus payable.fn respuot of any sharo
Dby oxdinary post to the registered nddress of Lo holder of such share (untess he shall have given

seyibten instructions bo tho contrary), and shall not ba yozponsible fur any luss arising therofrome.




(Rl

»

an

5

Lt i o UE et

~ 3
O S EEE S ki SR = TR e TR R A R e

e -1 S TR T

e maprie e

A wr—— i —r———————

B
£
L
r
&
w0

.
o~

15

ACCOUNTS. '
82. The Directors shall cavse trie ace nnes to be kept—
(3) OF the property of the Cempavy;

(2) Of the sums of monay received and expended by the Company, and the
muttars iu vespeot of which such reecipt nud expondipare takes place ;

(3) Of thecredity end Habilities of the Compang, and
(1) OF all coniraats jn writing enteved into by the Dircetors, whow, for what

purpose, and with whom,

83, "Tho books of necotnt shiall be kepr ‘st tho Registered Office of tho Company. The
Divectors sh A1 by vosolni m dotevming to what extent and on'"what conditions the: books and

“. nceounts of the Compuny or auy of thom shall bo open* to, the ingpection of metbers, and tho

saombers sbull have only such rights of in-pection os ave given to them by statube or by such
rosolution as foresid, Provided always that the Compauy in General Mecting shall have  ~ight
by juspeet and make extraots from any books of the Company,

LIV

84, A balaneo sheot shell be made onk ongo in every yoay, and laid bafora the Company at
the Muy Oidinary General Koeting, and such balance” sheot shall coutain u swwninry of the pro-
party and linbilities of the Company, aud shall ba aceonrpanied by a voport of the Diracrors upon
the genoral stato of the Compmy, ond'n yecommondation ay to the amouut (if any) whizh the
Diroctors consider ought to be pnid by way of dividend, not exceeding £5 per cond. por unaum, -

. and ag to tho wmennt (if any) which they progoso to seb asido As a roserve fund,  And o printed

copy of such balowes sbeet, statemont, nud report ghall throo days praviously té sueh meoting
be delivored at or Seut by post to the reyistered addiess of every menber.

AUDIT.

. 83, Once at least iv every year the acedints of the Company shall bo examined and tho
correctiess of tho Lnlanee shoot aud statement ascortained By two Auditors, one of whon shall
be o Churtered Accountant, and thoe other o wember of the Company.

86, The Anditors shall bo appointed by the Company at the December Ordinary General
Meating to be held in every year, and such mesting sholl also determine the yemunecrstion to
be paid to such Auditors,

87, Ifno Anditors are nppointed at fhe December Ordinary Genoral Meeting, or if any
cashnl vacaney oseurs in the ofico ‘of any Anditor appdinted by the Company, the Dircctors
shall Jorbhwith cloct an Auditar to act until the next December Ordinary General Moeting,

88, Any Auditor shall bo ve-cligible on his quitting office.

89, Every Auditor shall be supplicd with  copy of the balauce sheat and statement at Joast
fourteen days beforo the May Ordinary Gueneral Meotivg, and it shel be his-duty to examino tho
gamo with the acconuts and vouehers rolating thereto, and to yepart to tho members thereon nf

such May Ordinary Gencral Meoting,

80, Rvery Auditor shall avo a list delivered to bim of sll books kept by the Company,
and hie shall ab all reasonable times have aceess to tho books and aceonuts of tho Company, and
ho may iu relation to sach acconuits oxammne the Directors or any officers of the Compuny.

91. The Anditors sha!l miko n veport fo the mombery upon tho bakmeo sheot, st+tenudnd,
and accounts, and’ in evory such report they ‘shall eiate whether in their opinion the balonce
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gheet 73 n full-and fair balanco sheet, eontaining thoe partienlars reguired by thess regulations,
and prop 1ly drawn wi se as to exbibit n trne and corrost view of the state of the Company’s
affuirs, :amd in ense they have ealied for explanntions or information from the Directovs whether

gueh explinations or information have been given by them, and wbether they have been
‘én‘:}tnshmtm v 3 and sich repert shall be read, togother with the report of the Directors, at the
;Oldmury Ganeral Meating in evety your

NOTICES. o
92, Notices requiring to bo served by the Company upon the membars may bo served

gither porsonully, or by lenving the spmo, or souding them throngh post in lotters addressed to
the ‘members at their 4.9t vouistored place of abods or business.

" 93 - Thy Reglsrored Offi:a of tho Cow f):my"sl'uifl bo considered o¥ the addresy of every

member who causes o othor adidrogs within tlie nited Kingdom to be vegistored.

‘8t Al noticay divected to bo m;ren' to tlie'memb'a'rs ghall with respsct to auy share to -

which porgons nre ,]thl y onritted bo gi iven to tho person whoss pame stands first in the Rogister
of Membars and notico 8o given t;]mll bo sufficient notiea to all the pro]:uehors of such share.

A s e v e an

5N Any notice if served by p st shall bc_a rlemnef.l to hove -been served at th_c timo whez
tho Jetter containing the syme wonld he delivared in tho ordinnry conxss of. the post, and in
proving such, service ib shall bo_gafficient to provo. that the letter coutaining the notica was
properly addl essed to n momber at his last rcvistmcd pli e of abodo ox business in the United
Kmﬁdom, ‘and put inte the post-offies, . ’ B

" B - .

96, No othor person than the parson whose nnme sppoars in tbo Rems(;er ag the huldet

of ghnves shall bo entitied to suy wotive. "

" 87, Al notices réquired by the Comparits Att to be given by advertisement shnll bo -

advortised ju one or more hewapy.-pers cirenlating-in Muncheste™ as the Directors shall think
proper. S o : : .

) ALYOTMENT,

98. The Direetors shall not allot any shares beyond thoso taken by tho subsoribers to the

Memornndum of Association of the Company nnless and antil applications shall have been |

reeeived for shaves to the ostent of at loast ona-cighth of tho nominal capital of the Company.

COMMENCEMENT OF RBUSINESS.

59, The business of the Company shall not be commenced wuleas and nntil capital to the
amount of at least £250 shall have been subseribed for end allotbed and at least £%J ectually
paid thareon,

COURSE OF BUSINESS,

100, All monoy received by the Company shall be at ouee paid to the Baukers for the
time being of tho Company to the cvedit of the Company.

101 All pyments made by tha Company shall as far ay practicablo ba made by chequo,

102, No payment shall he made by tho Compnny nuless aud notil the statement on which
guch payment is to be mnde shall be passed by the Divectovs.  All acoonuts due by the Company

mnsb b pawed by the Diractors aud initialled by the Chairman of the meotings at whieh
stch necounts nre pasved,
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ACCEPTANCE OF SHARES.

" 103 Te ’person ghill be divmed £ have neaeptel avy alire or the transf of nhy ghare
in the capital of the Conmipany, auless he ghall hoave testified bis ceuepraned 8 reof in wirting,
atherwise than those allotted to him on his application, which shill be deemoed aecaptd on
nllo'[:mont.

NO JOINT HOLDERS.

4
104. The Company may bub shall not be compellabls to nceept or register more thun one
porson a8 tho holder of or entitled 1o any sharo.
DISSOLUTION OF COMPANY,
105, Twa snccessive Exkrnordibary General Meetings, of which the second shall he held .
not less than fourtsen days.or morg than ono mouth aftor the firab, may, by n resolution pna_scd:
by the votes of ab loast ,twp—thii'rls of tho.memborg presont ab the first mooting, and by .a
majority of the votes of the thembers present ab the second meoting, resolve on the dissolntion
of the Company, and the, time, mode, terms, and conditipns, ng, in, and wpon which the disselution
¢hall tako place, provided that nof less thon ono holf of the membors of tho Company shall bo ..
present ab tho first mecting. . . . . .

106. The dissolwion of the Company mdy bo detarmined on for any purposo whatover, ;
and whether the object be the absblute dissolution “of the Company, or 1he fecanstruction or .
modification of the Company, or its amalgamarion with any othor company having similar "
objeets, and whon determined ou the Directors shail carry the samo juto offect nccofdinglf.

107. On the dissolution -of the C'ompn;\y, tho eurplus assets shnll be applied—firat, in
rephying to the members tho amount paid ou their shares respectively, aud if such asacts ghall
be insufficiont. to repay ‘the gid amount i fuly, they sholl Lo applied ratesbly so that the logs
shall full wpon the members in propo: tiow to the amonnt called up on their shares respectively, -
aud no memher shall be entitlid to have any call made wpon other members fur the purpose of
adjusting -his rights ; but whera any cnll has been madoe and has beew peid by some of tho
members, such cull shall be enforced agairst the remaining members for the pucpose of adjusting: -
tho rights of the memboro botween {hemselves, If the surplus assets shall be more than -
gufficient to repny to the members the wholo amonnt paid up on theit ghares, the balaunce ghall
be distributed among the members iu proportion to the amount notually paid up on their shaves
vespectively. Provided always that the provisions hercof sball be gubjeet to -the'rights of"tho
holders of shares isswed upon spoeinl conditions,

3
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Dresenfed for filing by /07{/'1,& Y ﬁ/ﬁl“ﬁ{— ,f'* - -
- -] T e
% c/cf:’m.f‘,fﬁf £ < %/q ﬁzﬂ/faﬂ a7{é,

M
.. - "
e £

Dy IS
E - ) B

¥

——




En
B
.

{ﬁ'

NOTICE
OF THE
Sifnatton of the Registered Office
OF THE
i 0l (LS Company, Limited.

+

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

L /ZM &W . W hereby give

you notice, in accordance with The Companies Act, 1862, that the Registered

Office of the Company is situated at /5ﬁuc/£”/%9£;c//

Dated thegy M?& day of

# % This Notice is Lo he signed by a Director, Secretary, or other Auwthorised Ofiicer
of the Company.
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