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l This Statement is to be flled with the Memorandum of Association, or other
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THE COMTANIES ACTS 1862 o 1898,

COMPANY LIMITBEBDRD BY SEARIS.

FHemovandum of Association

MATHER & PLATT LINITED.

1. Thename of the Company s “ MATIFR & PLATT
TiMITED.”

2 The Registered Office of the Cumpany will be
situate’ in England,

3 The objects for which the Company is established
are t—

{#) To purchase or otherwise acquire, and to under-
take all or any part of the business, property,
asscts, and Tiabilities of the following Com-
panics, namely :—

Mather & Platt Limited (incorporated

in 1892);

Dowson, Taylor & Co. Limited ;
or either of them, upon such terms and con-
ditions and subject to such stipulations as may
beagreed upon,and to carry on such businesses
either as one amalgamated business or wholly
or partly as sepatate concerns, and under their
present designations or othierwise,

(¢) To adopt and carry into effect with or without
modification twe several Agteements, dated
respeetivedy  the Ioth day of January 18¢9,
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the first whereof §s expressed to be made
between William Mather, of the Salford Iron
Works, Esquire, on behalf of Mather & Platt
Limited (1892), of the one part and John
Robertson on bebalf of this Company of the
other part, and is for the sake of reference
marked Az apd the other is expressed tobe made
betwamn Tewson, Taylor & Co. Limited, of the
one part and the said John Robertson on hehall
of this Company, of the other part, avd is for the
sake of reference marked B; copies of which
several Agreements for the purpose of iden-
tification have been subscribed by Iidward
Boutflower, Notary Public.

() To carry on the business of mechanical, clec-

trical, and hydraulic engineers, manufacturers
of machinery, tool makers, boiler makers, stecl,
iron, and brass founders, metal workers, mill-
wrights, machinists, electricians, iron and steel
converters, chemists, smiths, woodworleers,
painters, metallurgists, general contractors,
buijlders, carriers, and me:chants ; aned to buy,
sell, manufacture, repair, convert, alter, let on
hire, and deal in machinery and hardware and
any kind of stores,

{2) To work, manage, supcrintend, or divect the

managetment of railways, tramroads, tramways,
machines or vessels, or central ot other stations
for the gencration, distvibution, and use of
light or power,

{¢) To carry on the business of fire englneers in

all its branches, and particularly such portion
as relates to the extinguishing and prevention
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directly or indirectly, to enharce the valie of
any of the Companys proper.y, rights, oy
business, for the time being ; an-l particularly
the insurance of <ny real or peraonal property.
whether belonging to the Company or not,
against destruction or damage, whether by fire
or water, or however otherwise caused,

{7) "To pwichase cr otherwise acquire and undertake

all or any part «f the bisiness, property, and
liabilities of any person or Company carrying
on any business which this Company is autho-
rised to carry on, or possessed of property
switable for the purposes of this Company.

(#) To apply for, puchase, or otherwise acquire

any patents, licenses, concessions, and the like,
conferving any exclusive or non-exclusive or
limited right te use, or any secret or other
information as to any invention which may
seem capable of being used for the benefit of
the Company, or the acquisition of which may
seem calculated directly or indirectly to benefit
this Company, and to use, exercise, develep,
grant licenses in respect of, or otherwise turn
to rccount the property, rights, or information
so acquired.

() To enter [nlo any arrangement  with  aty

authorities—municipal, local, or otherwise—
that may scem conducive 1o the Company's
objects, or any of them; ard to obtain from
any government or authority any rights, privi-
leges, ond congessions which the Company
may think it desirable to obtain, and to carry
out, exercise, and comply with any such ar-
rangements, rights, privileges, and concessions.
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7m; To enter intu partnership or into any arrange-
ment for sharing profits, union of interests,
co-nperatian, {vint adventure, reciprocal con-
cession, or otherwise, with any nersun or
cumpany carrying on, engaged in, oe about to
carry on or engage in any business which this
Company is authorised to carry on, or any
business or transaction capable of being con-
ducted so as Adirectly or indirectly to benefit
this Company, and to lend money to. uarantee
the contracts of, or otherwise assi.* any such
persun or company, and to take or otherwise
acquire shares and sccurities of any such
Company, and to sell, hold, re-issue, with or
without guarantes, or otherwise deal with the
same. .

(n) To sell or dispose of the undertaking of the
Company or any part thereof upon such terms
and for such consideration as the Company
may think fit, and in particular for shares,
debuntures, 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 estab-
lishmeut and support of associaticns, institu-
tions, funds, trusts, and convenicnces caleulated
to benefit employees or ex-employees of the
Company, or the dependents or connections of
such persons, and to grant pensions and
allowances, and tu make payments towards
insurance, and to subscribe or guarantee money
for charitable or beneovolent objects, or for
any exhibition, or for any pubhe, general, or
useful cbject,
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(4} To promote any company or companies for the
purpose of acquiring all or any of the property
and liabilities of this Company, or for any other
purpose which may seem directly or indirectly
calculated to benefit this Company.

(7} Generally to purchase, take on lease or in
exchange, hire, or otherwise acquire and hold
real and personal property and any rights or
privileges,and in particular any land, buildings,
casuments, machinery, plant,and stock-in-trade.

(#j To construct, maintain, and alter any buildinga
or vorks.

() To invest and deal with the moneys of the
Company not immediately required upon such
securities °5 may from time to time be
determined.

(&) To Dlortow, raise, or secure money in such
manner as the Company shall think fit, and in
parti~ular by the issue of debentures or deben.
ture stock, perpetnal or otherwise, charged
upon all or any of the Company’s property,
both present and future, including its uncalled
capital, and securcd or not by mortgage or
transfer of the Company’s property both real
and personal, or any part thereof respectively,
and to redeem or pay off any such sceuritles,
and also by the issue of sbares bearing a
preferential dividend.

(1} To remuncrate any person or Company for
services rendered or to be rendered in placing
ot assisting to place or gharanteemg the placing
of any shares in the Company's capital, or any
debentures or other securities of the Company,
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or in or about the formation or promotion of the tn
Company or the conduct of its business. :
1% To cbtain any Provisional Order ur Act of
Parliament to enable the Company to carsy
any of its objects into effect, or for effecting
any mudification of tire Compay’'s constitution,
or for any other purpouse which may reem
expedient, and to oppnse any proceedings «r 4
applications  which may scem caleulated,
directly <t indirectly, to prejudice the Com- 5
pany's interests. into 7
(w) To draw, make, accept, endorse, discount, the s
execute, and issue promissory notes, bills of severa
exchange, and other negotiable or transferable prefere
and cr

instruments.

(#) To scll, improve, manage, devclop, let, lease,
mortgage, dispose of, or otherwise deal with all
or any part of the property of the Comparny.

(») To act as consulting engineers for reward or
otherwise, and for reward ov otherwise to
inspect and report upon any matters and
things raferred to them o thut purpose.

() To do all or any of the aboeve things in any
part of the world, and as principals, agents,
contractors, trustees, or otherwise, and by or
through trustees, agents, or otherwise, and
either alone or in conjunction with others,

(s 1) To appropriate any portion of the Company's
profits to the payment of dividends or bonnses
to the Company’s employces or workpeople,

(< 2) Ta do all such other things as are incidental or
conducive to the attainment of the above
objects.

"
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(z3) And it is hereby declared that the word
Company in this Memorandum, exeept where
vsed in reference to this Company, shall be
deemed to include any partnership or other
body or persons, whether ingorporated or not
incorpurated.

4 The liability of the members is limited,

5. The capital of the Company is £773,000, divided
into 77,500 Shares of £10 each, with power to divide
the shares in tl e original or any increased capital into
several classes, and to attach thereto respectively any

preferential, os.alified, special, or deferred rights, privileges,
and comeiticms,
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THE COMPANIES ACTS 1862 1o 1808,

COMPANTY LIMITID BY SELALES.

Axticles of Dssocintion

MATHER & PLATT LIVITED,

PRELIMINARY.

1. Table A annexed to the: Companies Act 1862
shall not apply to the Company.

2. In the coustruction of these Articles, unless there
is something inconsistent in the context—

The singular number shall include the plural, and
the plural shall include’ the singular, and the
masculine gender shall include the feminine,

* Persons ” inelude a Corporation,
“ Month " means ealendar month,

“In writing” means written or printed, or partly
written and partly printed.

3. The Company shall forthwith adapt the several
Agresments specified in the schedule hereto, and the
Directors shall carry the same into effect, with full power
nevertheless at any time, either before or after the
adoptlon thereof, to agree to any modifications of them
or any of them,

" 4 The basis on which the Company is cstablished is

that the Company shall acquire the respactive properties
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comprised in the Agrecments respestively mentivned or
referred to in Clause 2 suhenectiom & of the (‘(unpmly's
Memeorandum of Association  m the terms thecein
ruspectively set forth, subjeet to snch meddifications -if
any as aforesaid, and that the present Diectras of the
Vendor Companies therein revpactively named are to be
amangst the first Directors of this Compaay, and accord-
ingly the validity of the said Agrecments or either of
them shall not be impeached, por shall any objection be
made to them or either of them v the ground that the
Directurs of this Compeny or sone of them are interested
i the sale ro the Com.any or that they do not in the
circumstances constitute an iwrdeprndent Beard, and
every member of the Company, present and future is to
be deemed to join the Cump.ny on this basis,

5. None of the funds of the Company shall be
employed in the purchase of or lent upon security of
the shares of the Company.

6. The business of the Company may be commenced
as soon after the incorporation of the Company as the
Dircctors shall think fit, and notwithstanding that part
only of the shares may have been allotted,

CAPITAL.

7. The initinl capital shall be divided into 37,500
Preference Shares of £10 each and 40,000 Chdinary
Shares of £10 cach, and the said Preference Shares shall
confer the right 10 a fixed cumulative preferential divi
dend at the rate of £& per cent per annum, and the right
in a winding up tu 4 repayment of capital along with a
premium of ten shillings per sharc in priority to the
Ordinury Shares, but shall not confor any further right
to participate in profits or asscts,

]
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8. The surplus profit. available for dividend shall
Ye applicable to the payment to the holders of the
Ordinary Shares of dividend in proportion to the capital
paid up th. reon, but where capital is paid up in advance
of calls upon the footing that the same shall carry interest,
such eapital shall not whilst carrying intevest confer a
right to participate in proiits,

0. In the cvent of the Company being wound up,
the surplus assets of the Company, after paying and dis-
chrirging its debts and lianilities, shall be applied, first in
repayment 1o the holders of the said Preference Shares of
) arrears of dividend {if any) and of the amount paid up
on such shanms respectively, along with the before-
mentioned premium, then in repaying to the holders of
the Ordinary Shares the amount paid up on such shares
resoectively, and the vesidue (if anv) shall be divided
ateng the ordinary sharcholders in proportion to the
amount of the capital enlled and paid up on their
res wective shares.  For the purpose of this clause as well
w for the puspose of dividend, shares issued as lully paid
Wy pursuant tn the Agreements mentioned in Clause 3
hereol shall be treated as having been paid on the 1st
day of January 1899,

SI'I A\R.ES-

ro. ‘The shares shall be under the contrel of the
Diructors, who may all it or otherwise dispose of the same
to . uch persons on such termy and condirions and at such
titors as the Directots tuink fit, subject neverthelee
to JDie stipulations contalned in the said agreements
rep eetively with reference to the shares to be allotted in
prazusnce thereof,

t1. The Company may make arrangements on the
issue of shires for a difference between the holders of
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such chares in the amount of calls tn be paid and the
t: i of payment of such calls

12 If by the conditions of alltment of iy share the
the #hule or part of the amount or issye price thereof &
paxat’e by inwtalmets aver- such instalment shall when
d.¢ be paid 1 the {"umpuny by the holder of the shars

13 The icint heider< or a shere shall be severall as
we' af lerrtly Jdable for the payment of aft instalments
ard wols dae in respest of such share

14 Zave as berein otherwise provided, the Company:
thail beentitied 1o treer the registered holder of any shares
a3 the absslute nwner thereof, and according.y hudt not,
except as ordered by a Court of competent Jurisdiction
or as by statute requred, be buund to retogmise any
equitabie or other claim ta or interest in such sk re un
the part of any otser TATSON,

15. The certificates of title o shares shall be iszued
under the seal of .. Company and signed by tue
Directors, and courters'gned by the Secostany or seme
other person appointed by the Directors.

15, Every member sha!l be entitled to one o, rtificate
for all his <hares, nr to several certificater each fur one or
mere of such shares Eveny certificate of shares ‘haj!
specify the pumber or numbers of the share or shares in

respect of which it is isaned and the amount paid up
therron,

17, If any certificate be worn out or defaced, then
uptn production therenf to the Directors they may vrder
the same to be carcelled, and may issue a new certificate
in liew thereof ; and jf any certificate be lost or destroyed,
thea on proof thereof to the satisfaction of the Director.,
or, in dufault of proof on such * aGemnity as the Directors
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deem adequate being given, a new certificate in lieu
therenf shall be given to the person entitled to such lost
or destroyed certificate.  An entry as to the issue of the
new certificate and indemnity (il any) shall be made in
the books of the Company.

18, TFor every certificate issued under the Jast pre.
ceding clause there shall be paid to the Company the
sum of onc shilling.

19, The certificates of shares registered in the names
of two or more persons shall be delivered to the person
first namied on the register, or his agent or agents.

CALLS.

20, The Directors may from time to time malke such
calls . » they think fit upon the members in respect of all
moneys unpaid on the shares held by them respectively
and not by the conditions of allotment thercof made
payable at fixed times, and each member shail pay the
amount of every call so made on him to the persons and
at the times and places appointed by the Directors, A
call may be made payable by instalments.

a1, A call shall be deemed to have been made at the
time when the Resolution of the Dircctors authoriging

such call was passed.

22, No call shall exceed one-fourth of the nominal
ammunt of a share, or be made payable within {wo
months alter the last preceding call was payable (save the

first cal! due after allotment).

23, Twenty-one days' notice ghall be given of cach
call, specifying the tine and place of payment, and to
whem such call shall be paid.
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26 If any member fail to pay any call or fnet Iment
rnor bef e the day app énted fr pavment thereo!, the
Luirectors may at any time thereater. duringy such time
a3 the ¢all o vt iment remains unpaid, serve a suejee
1 <Wch member reguirdsg him pay the same, ¢ ether
with am mterest that may have ace ued, and all NGRS
tT'ta: Mav ve been incured by the Cowpany by reas i
O sul v e wame b
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the place where such payment is lo be male(l e place
so namul being  either the registered office of the
Company, or some otter place at which the calls or
instalments of the Company are usually payable. The
notice shall also state that in the event of non-payment
at or before the time and at the place appointed, the
shargs in respect of which such call was made or instal-
ment is payable will be liable to be forfeited.

.

25 If the requistions of any such notice as aforesaid
are not comiplie:d with, any sharves in respect of which
such notice bas been given may at any t'me thercafter,
before payment of all calls or instalments, interest, and
expenses due in respect thereof, be forfeited by a resolution
of the Directors to that effect. Such forfeiture shall
include all dividends declared in respeet of the forfeited
shares and not actually paid before the forfeiture,

29, When any share shall have bean so forfeited,
notice of the resolution shall be given to the members in
whose name it stood jmmediately prior to the forfeiture,
and an entry of the forfeiture with the date thereof shall
be forthwith made in the register.

30, Any share so forfeited shall be deemed the
property of the Company, and the Direclors may sell,
re-allot, and otherwise dispose of the same in such manner
as they may think fit,

31, The Directors may at any time before any share
so forfeited shall have been sold, re-allotted, or otherwise
disposed of annul the forfeiture thercof upon such terms
as they may think fit.

32, Any member whose shares have been forfeited
shall, notwithstanding, be liable to pay, and shall forth-
with pay to the Campeny all calls, fnsle’tronts, intacst
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given, the Directors may cause the purchaser's name to
be entered in the register in respect of the shares sold, and
the purchaser shall not be bound to see 1o the regularity
of the proceedings or to the application of the purchase
mone; ; and after his name has been entered in the
register in respect of such shares, the validity of the sale
shall not be impeached by any person, and the remedy
of any aggrieved pei.on by the sale shall be in damages
only, and against the Company exclusively,

TRANSFER OF SHARES.

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

38 The instrument of transfer of any share shall be
in writing in the vsual common form, or asmnear thereto
as circumstances will admis.

39. The Directors may ecline to register any

transfer of shares upon which the Company has a lien,

and in the case of shares not fully paid up, may refuse to
register a transfer to a transferee of whom they do not
approve,

40. The transfer books and register of members may
be closed during such time as the Dircctors think fit, not
exceeding in the whole thirty days in each year,

41, No transfer shall be made to an infant or person
of unsound mind,

42, livery 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
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48. The new shares shall be issued on such terms
and conditions, and with such rights and privileges
annexed thereto, as the general meeting resolving on the
creation thercof may direct, and if no such direction be
given, as the Directors determine; but not so as to affect
the preferential rights hereby attached to the Preference
Shares in the initial capital, without the consent of the
holders of at least two-thirds in amount of the Preference
capital of the Company, held by members present per-
soually or by proxy, at a meeting duly convened for the
purpose, and subject as aforesaid such shares may be
issued with preferential or qualified right to dividends,
and with a special or without any right of voting.

49. All new shares, unless the General Meeting
resolving on the creation of the same otherwise direct,
shail be offered to the Ordinary shareholders in propor-
tion, as nearly as may be, to the shares for the time being
held by them respectively, and if an offer of new shares
is not accepted by the member to whom the offer is made
within one month from the date thercof, the Directors
may dispose of such shares in such manner as they may
decm most bencficial for the interests of the Company,

50, Except so far as otherwisc provided by the
conditions of issuc or by these presents, any capital raised
by the creation of new shares shall be considered part of
the original ordinary capitd], and shall be subject to the
provisions herein contained with reference to the payment
of calls, instalmenty, transfes, transmission, forfeiture, lien,
and otherwise,

REDUGTION OF CAPITAL.

5. The Company may from time to time, by special
resolution, reduce its’capital by paying off capital or can-
celling capital which has been lost, or is unrepresented by



- P -
Lm0 5 B R
Py - o -
TR L2 BT LT LT TR LA T
P

o, -
- L e T - gupsanr. e it s S
gor oy e o ¥ et -“T‘?::!\"'.u..&. = ot v alaZe ',...-;_3 et
¥
2 i - e g o s - e re e et
LRSS st vt =" ue CSTRLAESTY TRV 2.1 D6 REhIE
N .
g e o G s sy

e - g y - 1
o ATt Ly U ST o At A WTET TR DI

. - P
) x - e e
SnotnpTel Lr Rl g U W

-

- A VL REUIC Oy Sy, P SIS J—
2. TnEs T pess T Ior el ANy alars IS smh-

2y Hrrowzer the B

; - - o s
« o0 A ey et o Wl e e fee W - gy &
pefet TES A TH DTN TOLE SAULALIRIEILL, AT G e o}

e [

UEIRNLTI Y N f:ﬁ:}i‘ iy ind
B e T R o 32

B vl Dl R o g T

-
- "

LR ol ot Sttt

e T Ll e -

BORECWING #OWERS

-y i - - L3 - - =

5. The Dzecties may Som fme o e gt thed-
s o . y , . -
Cheating mal suny G suins of merey e

52 T DA 'Y
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i he Comzany charged upon 23 or any port of the
prpmity of the Company, both present and futuse,
incladirg fts cncallad cavital for the time beinz, but s
th3° 0% Debonures - Debenture Stack of the Company
5227 beissve !, nor shall any mertTage or <harge be
raierd on the existing ascets, to the extent of more
than ene-half the noiinal capital of the Uempany, or
without the consent of a mafority of the peeference
?mcho!dcrs present personzily or by proxy at a mesting
“l.y convened for the purpose,

54 Debentures, debenture stock, and nther securities
m2y bz made assignable free from any equities between

the Company and the person to whom the same may be
issued, ’
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55.  Any debentures, debenture stock, bonds, or other
securities may be issued at a discount, premium, or other-
wise, and with any special privileges as to redemption,
surrender, drawings, allotment of shares, attending and
voting at general meetings of the Company, appointment
of Directors, and otherwise,

56. The Directors shall cause a proper register to be
kept in accordance with Section 43 of the Companies Act
1862, of all mortgages and charges specially affectmg the
property of the Company.

SENERAL MEETINGS.

57. The first general meeting shall be held at such
time, not being more than four months after the registra-
tion of the Company, and at such place as the Directors
may determine.

58, Subsequent general meetings shall be held once
in the year 1gco, and in every subsequent year at such
time and place as may be prescribed by the Directors.

59. The above-mentioned gencral meetings shall be
called ordinary meectings. All other meetings of the
Company shall be called extravrdivary meetings.

60. The Directors may, whencver they think fit, and
they shall, upon a requisition made in writing by
members hoiding in the aggregate not less than one-tenth
part of the issucd capital, convenc an extraordinary
general meeting,

61, Any such requisition shall specify the object of
the required meeting, and shall be signed by the members
making the snme, and shall be deposited at the Registered
Officc of the Company. It may consist of several
documents in like form, each signed by one or more of
the requisitionists, The meeting must be convened for
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' 66, Three members personally present shall be a
quorum for a general meeting for the choice of a
Chairman, the declaration of a dividend, and the
adjournment of the meeting. TFor all other purposes the
quorum for a general meeting shall be members per-

. sonally present, not being less than five in humber, and

tolding or representing by proxy not less than one-tenth
part of the issued capital of the Company. No business
shall be transacted at any general meeting unless the
quorum requisite be present at the commencement of
the business.

67. ‘The Chairman of the Dircctors shall be entitled
to take the chair at every gencral meeting,and in his
absence the Vice-Chairman, or if there be no Chairman or
Vice-Chairman, or if at any meeting one of them shall
not be present within fifteen minutes after the time
appointed for holding such meeting, the members preseat
shall choose another Director as Chairman, and if n¢
Director be present, or if all the Directors present decline
tn take the chair, then the members present shall choose
one of their humber to be Chairman.

"68. If within balf-an-hour from the time appointed
for the meeting 2 quorum is not present, the meeting, if
convenetl upon such requisition as aforesaid, shall be
dissolved, but in any other case it shall ‘'stand adjourned
to the same day in the next week, at the same; time and
place; and if at such adjourncd meeting a quorum is not
present, those members who are present shall be a quorum,
and may transact the business for which the meeting was
called,

6o, Lvery question submitted to a meeting shall be
decided in the first instance by a show of hands, and in
the case of an cquality of votes the Chairman shall, both
on show of hands and at the poll, have a casting vote in
addition 1o the vote or votes to which he may be entitled
,as o member,
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be held, every member personally present at a meeting
shall have one vote on a show of hands, and every
member shall uwpon a poll have one vote for every
Ordinary Share held by him, and one vote for every five
Preference Shares held by him.  Provided nevertheless
that in casec at any time the dividend on the Preference
Shares shall be in arrear for six months, or any resolation
shall be proposed altering the Articles of Association, or
to issue further capital with preferential rights, or requiring
the Company 1o be wound up, every holder of Preference
Shares shall, upon a goll, have one vote for every
Preference Share held by him. In the case of an equality
of votes at any General Meeting or poll, the Chairman
shall be entitled to a secend or casting vote.

76. Any person entitled under the transmission
clause to transfer any sharcs, may vote at any General *
Meeting in respect thereof in the same mauner as if he
were the registered holder of such shares, provided that
forty-cight hours at least before the time of holding ‘the
meeting or adjourncd meeting, as the casc may be, at
which he proposes to vote, he shall satisfy the Dircctors
of his right to transfer such sharcs, or the Directors shall
have previously admitted his right to vote at such mecting
in respect thercof.

77, Where there are joint registered holders of any
share, any one of such persons may vote at any meeting,
cither personally or by proxy, in respect of such share, as
If he were solely entitled thercto, and if more than one
of such joint holders be present at any meeting, 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
thercof. Several exceutors or administrators of a
deeeased member, in whose name any share stands, shall
for the purposes of this clause be deemed joint holders

hereol,
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78. Votes .may be given cither personally or by
proxy.
7a. The instrument appointing a proxy shall be
« written under the hand of .the appointor, or if such
appoiutor is a corporation, under their common seal,
and shall be attested by one or more wilnesses. No
person shall be appointed a proxy who is not a member
of the Company, and qualified to vote, save that a
corporation being @ member of the Company, may
appoint as their proxy one of their officers, though not a
" member of the Company.

80. The instrument appointing a proxy shall be
deposited at the office not less than twenty-four 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.

81. A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death of the principal, or revocation of the
proxy, or transfer of the share in respect of which the
vote is given, provided no intimation in writing of the
death, revocation, or transfer shall have been roceived at
the registered office of the ~ompany before the mecting,

82. ILvery instrument appointing a proxy, whether
for a special meeting or otherwise, shall, as nearly as
circumstances will admit, be in the form or to the effect
following :—

MATHER & PLATT LIsiten,

"] of
in the County of being a
member of Mather & Platt Limited, hercby appoint
of or failing him
of as my proxy,

to vote for me and on my behalf at the ordinary
(or extraordinary) gencral meeting, to be held on
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the day of next, and at any”
adjournment thereof, .
As witness my hand thig day of
8
Signed by the said
in the presence of !

835 No member shall be entitled to be present or to
vote on any question, cither personally er by proxy or as
proxy for another member, at any gencral meceting o
upon a poll, or be reckoned in a quorum, whilst any call
or other sum shall be due and payable to the Company
in respect of any of the shares of such member,

DIRECTORS.

84. Until otherwise determined by a general meeting
the number of Directors shall not be less than fve nor
more than cleven,

85 The persons hereinafter named shall be the first

Directors (that is to 5a)) semme
William Mather Salford Iron Works, Chasrman, X
John Platt, Salford Iron Works. \
Edward Hopkinson, Salford Iron Works, s\
John Taglor (Dowson, Taylor & Co. Ltd.). oy
Colin Mather, Salford Iron Works, (¥
John Milligan, Salford Iron Works, ¥
Hardman A. Farle, Salford Iron Works.
John Wormald (Dowson, Taylor & Co. Ltd.). A
J. ]. Holden (Dowson, Taylor & Co. Ltd.). +y
W, Ernest Mather, Salford Iron Worls,
Alfred Willett, Salford Iron Works,

86. The said William Mather shall whilst willing to
act, and huiding not less than 5000 ordinary shares,
be the Chairman of the Company, and shall not -be
subjectto retirement, The said Edward Hopkinson,whilst
willing to act and continuing a Managing Dircctor of the
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Campang,and holding not less than 1000 Ordinary Shares,
shall act as Vice-Chairman, and shall not be subject to
retirement.,

87, Each of the “FFirst” Directors shall hold' office
subject to the provisions hereof and to the provisions
contained i his Agreement with the Company. Directors
other than the “Tirst” Dircctors shall be appointed by the
Company in general meeting.

88, Every Director shall hold not less than roo
shares in the Company. The first Directors may act
before acquiring their qualification, but shall in any case
acquire the same within one month from his appoint-
ment, and unless he shall do so he shall be deemed to
have agreed to take the said Shares from the Company,
and the same shall be forchwith aliotted to him
accordingly.

89. A Director may (but subject to his engagement
with the Company) retire from his office upon giving vne
month’s notice in writing to the Company of his intention
to do s0, and such resignation shall take effect upon the
expiration of such notice or its acceptar .,

00. The Dircctors (other than those receiving salary
or commission from the Company) shall be entitled to
reccive out of the funds of the Company, by way of
remuneration for their services, the sum of £1 500, which
sum shall be divided amongst them as they may agree,
or in default of agreement as the Chairman may detcrmine.
This sum may be increased by the Compa-.y in general
meeting,

. 9L The continuing Dircctars may act notwith-
standing any vacancy in their body; but so that if the
number falls below the minimum above fixed the
Dircctors shall not (except for the purpose of filling
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vacancies) act so long as the number is below the
minimum.

92. The office of a Director shall p50 facto be
vacated—

(a) If he becomes bankrupt, or suspends payment,
or compounds with his sreditors, ’

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

(¢) If be ceases to hold the required amount of
shaves to qualify him for office,

{d) I 5 ~alsents himself from the meetings of the
Directors for six successive calendar months
without special leave of absence from the
Directors. '

(¢) 1f by notice in writing to the Company he
resigns his office. '

03. No Dircctor shall be disqualified by his office
from contracting with the Company, cither as vendor,
purchaser, or otherwise, nor shall any such contract or
arrrangement, or any contract or arrangement entered
into by or on behalf of the Company in which any
Director shall be in auny way interested be avoided, nor
shall any Director so contracting, or being so interested,
be liable to account to the Company for any profit realized
by any such contract or arrangement, by reason of such
Dircctor holding that office, or of the fiduciary relation
thereby cstablished, but the nature of his inu:,rcst must
be -lisclosed by him at the meeting of the Dirccto'rf I!.t
which the contract or arrangement is determined on if -h:s
interest then exists, or in anyother case at the first meeting
of the Dircctors after the acquisition of his intsrest,  Provi-
ded nevertheless that no Dircctor shall, as a Director, .vote
in respect of any contract or arrangement in which heis so
interssted as aforesaid, and if he do so vote his vote shall
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not be counted, but this proviso shall not apply to the
agreements mentioned in clause 3 of the Memorandum
of Association, or to any matters arising thereout, or to
any contract by or on behalf of the Company, to give to
the Directors or any of them any security by way of
" indemnity. )

ROTATION OF DIRECTORS.

od. Subject to the terms of thrir respective agree-
ments, and to the provisions of these Articles, one third
of the Directors, or if their number is not a multiple of
three, then the number nearest to but not exceeding one-
third, shall at the ordinar r general meeting to be held in
the year 1900, and at every succeeding ordinary general
meeting, retire from office. A retiring Director shall
retain office until the dissolution or adjournment of the
meeting at which his successor is clected.

95. The one-third or other nearest number to retire
at the ordinary meeting to be held in the year 1900 shall,
unless the Directors agree among themsclves, be deter-
mined 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 agrcement between them, be determined by
lot. The length of time a Dircctor has been in office
shall be computed from his last clection or appointment
where he has previously vacated office. A retiring
Direetor shall be eligible for re-clection,

96, The Company, at any general meeting at which
wty Directors retire in manner aforesaid, shall fill up the
vacated offices by electing a like number of persons to
be Directors,

97. Lfat any general meeting at which an clection
of Directors ought to take place the places of the retiring
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Directors are not filled up, the retiring Directors, or such
of ther as have not had their places filled up shali, if
willing, continue in office until the dissolution of 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 of
Dircctors,

08, The Company in general meeting may from time
to time increase or reduce the number of Dircctors, and
may alter their qualification, and may also determine in
what rotation such increased or reduced number is to go
out of office

99, The Company may, subject to the provisicus of
any agieement by esctraordinary vesolution remove any
Director before the expiration of his period of office, and
appoint another qualified person in his stead, the person
so appointed shali hold office during such time only as the
Director in whose place he is appointed would have held
the same if he had not been removed.

100. Any casual vacancy occurring among the
Directors may be filled up by the Dircctors, but any
such appointment shall be subjist to confirmation by the
Company in general meceting, and any person so chosen
shall retain his office so long only as the vacating Dircctor
would have retained the same if no vacancy had occurred.

101, No person not being a retiring Direcetor shali,
unless recommended by the Directors for clection, be
cligible for clection to the office of Dircctor at any
general mecting, unless he or some other membezr intend-
ing to propose him has at least five clear days bcfc:fc
the meeting left at the office of the Company a notice in
writing, duly sigried, signifying his candidatace for the
office, or the intention of ruch member to proposc bim.
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MANAGING DIRECTORS.

102. The Directors may. from time to time appoint
one or more of their body to be Managing Director or
Managing Directors of the Company, cither for a fixed
term or without any limitation as to the period for which
he or they is or are to hold such office, and may {rom
time to time remove or dismiss him or them from office
and appoint another or others in his or their place or

places.

103. A Managing Director shall not while he con-
tinues to hold that office be subject to retirement by
rotation, and he shall not be taken into account in
determining the rotation of retirement of Directors, but.
he shall, subject to the provisions of any contract between
him and the Company, be subject to the same provisions
“as to resignation and removal as the other Dircctors
of the Company, and il he cease to hold the office of
Director from any cause he shall {pso fucto and immediately

cease to be a Managing Direcior,

r04. Subject to the respective agreements mantioned
in the schedule hereto, the remuneration ef a Managing
Director shall from time to time beiixed by the Directors,
and may be by way of salary or commission or par
ticipation in profits, or by any or all of those modes.

105, The Directors tnay from time to time entrust
to and confer upon a Managing Director for the time
being such of the powers excrcisable under these presents
by the Directors as they may think fit, and may confer
such powers for sucl time and to be exercised for such
objects and purposes, and upon such terms and condi-
tions, and witlt such restrictions, as they think expedient,
and they may confer such powers cither collaterally with
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or to the exclusion of, and in substitution for all or any of
the powers of the Directors in that behalf, and ma ( {3;0
time to time, revoke, withdraw, alter, or vary all or)z: mf
such powers. Ve

106, Messrs. John Platt, Edward Hopkinson, John
Taylor, and John Wormald, shall be the first Manjaging
Directors, and shall hold such office on the terms of thejr
agreements respectively mentioned in the shedule
heretc.

PROCEEDINGS OF DIRECTORS.

107. The Directors may meet together for the des-
patch of business, adjourn, and otherwise regulate their
meefings and proceedings as they think fit, and may
determine the quorum necessary for the transaction of
business,  Until otherwise determined three Directors
shail be a quorum. It shall not be necessary to give
notize of a meeting of Directors to a Director who is not
within the United Kingdom.

108. A Director may at any time and the Sccrctary
upon the request of a Director shall convene a meeting
of the Directors.  Questions arising at any inceting shall
be decided by a majority of votes, and in cascof an
equality of votes the Chairman shall have a second or
casting vote, )

109, The Dircctors may, in the absence of the per-
manent Chairman or the Vice-Chairman, elect a chairman
of their meetings and determine the periou %or which he
is to hold office ; but if o such chasraman is clecteri, or if
at sny meeting the Chairman is not present at the time
appointed for holding the same, the Dircctos present
shall clioosc one of their number to b chairman of such
meeting,
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11e. A rneeting of the Directors for the time being at
which 2 quorum is present shall be competent to exercise
all or any of the authorities, powers, and discretions by
or under the regulations of the Company for the time
being vested in or exercisable by the Directors generally.

t11. The Directors may delegate any of their powers
to committees consisting of one or more members of their
body, as they think fit. Any committee so formed shall,
in the excrcise of the powers so delegated, conform to
any regulations that may from time to time be imposed
on them by the Directors,

112, The meetings and proceedings of any such
committee, consisting of two or more members, shall be
governed by the provisions herein contained fur
regulating the meetings and proceedings of the Directors,

"s0 far as the same are applicable thereto, and are not
superseded by any regulations made by the Directors
under the last preceding clausa,

113.  All acts done by any meeting of the Directors,
or of a committee of Directors, or by any person acting
as & Director, shall, notwithstanding that it he afterwards
discovered that there was some defect in the appeint-
men ofany such Directors or persons acting as aforesaid,
or that tisey or any of them were disqualified, be as valid
as if every such person were duly appointed and qualified
to be a Director,

4. If any Director being willing shall be called
upon tc 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 may
remunerate the Director so doing, cither by a fixed sum
or by a percentage of profits or otherwise, as may be
determined by the Directors, and such remu.cration may
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be either in addition to or in substitution for his or their
shure in the remuneration above provided,

MINUTES.

r15.  The Directors shall cause to be duly entered in
books provided for the purpose Minutes—

Of all appointments of officers ;

Of the names of the Directors present at each
meeting of Directors and of any Committee of
Directors ;

Of all orders made by the Directors and Committees
of Directors ;

Of all resolutions of general meectings and of
meetings of the Directors and Committees.

Any such minutes as aforesaid, if purporting to be
o, signed by the chairman of such meeting or by the
chairman of the next succeeding mecting, shal be
receivable as prima fucie evidence of the matter sta‘ed
in such minute,

it ;\TANAGEMENT OF THE BUSINESS OF THE
COMPANY BY ITS OFFICERS.

116, The management of the business of the
Company shall be vested in the Directors, who may
exercise all such powers and do all such acts rad things
as may be excreised or done by the Company and arc
not hereby or by statute expressly directed of required
to be exercised or done by the Compasy in general
meeting, but subject nevertneless to *he provisisns of
the statute and of these presents, and to 2wy regulations
from time to time made by the Compsxy in general
meeting, provided that no regulations s» made shall
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invalidate: any prior act of the Directors which would
have been valid if such regulation had not been mad .

SECRETARY.

117 The Directors may appeint a temporary
substitute for the Secretary, whe shall for the purposes.
of these presents be deemed to be the Sceretary,

THE SEAL.

118, The Directors shall provide for the safe custody
of the seal; and the seal shall never be used except by
the authority of the Directors or a committee of the
Directors, and in the presence of two- Directors at the
least, who shall sign every instrument to which the seal
is affixed,.and every sach instrument shall be counter-
signed by the Sccretary or some other person appointed
by the Directors.

DIVIDENDS,

119.  Tlic Company in gencral mecting may declare
a dividend to be paid to the members accordihg to their
rights and interests in the profits, and, subject to any
agreement: witl the Preference sharcholders, may fix the
time for pagment

120, No: larger dividend shall: be declared than is
recommended' by the Directors, but the Cempany in
geners” meeting may declare a smaller dividzad.

121, No dividerrd shall be payable cxcept out of the
profits of the Company, and no dividend shall carry
mterest as.against the Company.

rz. The declaration of the Dircctors as to the
ameuntt of the net profits. of the Company shall be
conalusive,.

S SISt o A i




H

39

123. The Directors may from time to time pay the
members such interim dividendsas in their judgment the
position of the Company justifies;

124, The Dircctors may retain any dividends on
which the Company havea lien, and may apply the same
in or towards satisfaction of the debs, liabilities, or
engagements in respect of which the lien exists,

125 A transfer of sharces or stock shall not pass the
right to any dividend declared thercon before  the
registration of the transfer.

126.  Tlie Directors may retain the dividends payable
upon shares in respect of which any personr is urnder the-
transmission clause entitled to become 2 member, or
which uny person under that clause is entitled to transfer,
until such person shall become a member i respect
thereof, or shall duly transfer the same.

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

128, Unless otherwise dirceted any dividend may he
paid by cheque or warrant, sent through the post tb the
registered address of the member entitled, or in the case
of joint holders to that one whose name stands first on
the register in respect of the joint holding, and cvery
chreque so sent shall he made payable to the erder of the
person to whom it is sent.

ACCOUNTS.

129. The Directors shall cause true accounts to be
kept-of all sums of moncy received and expended by
the Company, and the matters in respect of which such
receipt and expenditure takes place, and of the assets,
credits, and fiabilities of the Company.
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At the ordinary general meeting in every year,
balance shteet was made up, or, in the case of

The Directors shall from time to time determine
the Directors shall submit to the Company a balance

and under what conditions or regulat

aces as the Directors think
133 Every balance sheet shall be accompanied by a

veport of the Dircctors as fo the state and condition of
134. A printed copy of such balance sheet and
report shall, seven days' previously to the meet

130. The books of ‘account
recistered office of the Company,

131
whether, and to what extent,

132.

D

or pl
shall be open to the inspection of the members,

accounts and books of the
member shall have any right of inspecting any account

places,
mend 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
provisins in that behalf hercinbefore gontained

the report and balance sheet shall be signed by twe

Directors and countersigned by the Sccretary.
served on the registered holders of shares in the manner

the Company, and as to the amount which they recom-
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two copies of ‘these documents shall at 'the same fime
be forwarded to the Secretary of the Share and Loan
Department, the Stock Exchange, London, and the
Sccretary of the Manchester Stock Exchange,

AUDITS,

135. 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 shect ascertained by
onc or more auditor or auditors,

136.  The first auditor or auditors shall be appointed
by the Directors; subsequent auditors shail be appointed
by the Cownpany at the ordinary meeting held in each
year. The remuneration of the first auditors shall be
fixed by the Directors, and of subsequent auditors by the
Company in gencral meeting.  Any auditor quitting
office shall be eligible for re-cle v

137. If one Auditor only 1s ~ppointed all the
provisions herein contained relating te auditors shall
apply to him,

138, The Auditors may be members of the Company,
but no person shall be eligible as an Auditor who is
interested otherwdss than as n mem™er of the Company
in any transaction wieof, and no Director or other officer
shall be eligible during J is continuance in office.

139, If any ca-ual vacancy occurs in the office of
Auditor the Directors shall forthwith 41l up the same,

140.  If no clection of Auditors is made in manner
aforesaid the Board of Trade may, on the application of
not less than five members of the Company, appoint an
Auditor for the current year, and fix the remunération to
‘be paid to him for his services,
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141. The Auditors shall be entitled to be supplied with
copies of the profit and loss account, and of the balance
sheet intended to be laid before the Company in General
Mecting, 21 days at least before the Mecting 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 thereon.

142. The Auditors shall at »'l reasonable times have
access to the books and accounts of the Company, and
they may in relation thereto examine the Directors or
other officers of the Company.

143. Every account of the Dircctors when audited
and approved by a General Meeting shall be conclusive,
except as regards any crror discovered therein within
three months next after the approval thercofl Whenever
any such crror is discoverced within that period, the
accrunt shall forthwith be corrected and thenceforth
shall be conclusive.

NOTICLES.

144. A noticc 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,

145. Each holder of registered shareswhose registered
place of address is notin the United Ilingdom, may from
time to time notify' in writing to the Company an
addtess ir the United Kingdom, which shall be deemed
his registered place of address within the meaning of the
last preceding clause.

146, As regards those members who have no
vegistercd address in the United Kingdom, a notice

TR SUES VR Sk it s ry ot e
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posted up in the office shall be deemed to be well served
on them at the expiration of twenty-four Lours after it is
50 posted up.

147. Any notice required to be given by the
Company to the members or any of them, and not
expressly provided for by these presents, shall be
sufficiently given if given by advertisement.

148.  Any notice required to be or which may be
given by advertisement shall be advertised once at least
in two daily newspapers, whercof T/e 77mes shall be one
and Z%e Manchester Guardian shall be one.

149.  All notices shatl, with respect to any registercd
shares to which persons are jointly entitled, be given to
whichever of such persous is named first 1n the register,
and notice so given shall be sufficient notice to all holders
of such shares.

130. 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 provini such service it shall be suflicient to prove that
the envelope or wrapper containing the notice was
properly addressed and put into the post.

151, Any notice or document dclivered or sent by
post to or left at the registered address of any member,
in pursuance of these presents shall, notwithstanding

zh member be then deceased, and whether or not the
Company have noace of his decease, be deemed to have
been duly served in respect of any registercd shares,
whether hield solely or jointly withs other persons by such
member until some other person be registered i his stead
as the holder or joint holder thereof, and such service
shall, for all purposés of thesc presents, be deemed 2
sufficient service of such notice or document on his orher
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heirs, cxecuéors, or administrators, and all persons (if any)
jointly interested with him or her in any such share,

152. The signature to any notice to be given by the
Company may be written or printed.

153. Where a given number of days’ notice or notice
extending over any other periad 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.

WINDING UP.

154. If the Company shail be wound up and the
asscts available for distribution among the members as
such shall be insufficient to repay the whole of the paid-
up capital, such asscts shall be distributed so that
as nearly as may be the losses shall be borne by the
members In proportion to the capital paid up or which
ought t¢ have been paid upon the shares held by them
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 conditions.

155. If the Company shall be wound up, whether
voluntarily or otherwise, the liquidators may, with the
sanction of an extraordinary resolution, divide among the
confributories in specic any part of the assets of the
Company, and may with the like sanction vest any part
of the assets of the Company in trustees upon such trusts
for the benefit of the contributorics as the liquidators
with the like sanction shall think fit, and if thought
expedient any such division may be otherwise than in
accordance with the legal rights of the members of the
Company (except where defined by the Memorandum of
Association) and in particular any cluss may be given
preferential or special rights, or may be excluded
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altogether or in part, but in casc of any division oth
wise than in accordance with the legal rights of ;r—
contributories shall be determined upon any contributO]re
who would be prejudiced thereby shall have a right t}c,)
dissent and ancillary rights as if such determination were
3 special resolution passed pursuant to section 161 of
the Compaics Act 1862,

136. If at any time the liquidators of the Company
ghall make any sale or cnter into any arrangement
p.m'sum.lt to Section 161 of the Companies Act 1362, a
dissentient member within the meaning of that section
chall not have the 1ights thereby given to him, but instead
thereoi he may by notice in writing addvessed to the
liquidators, and left at the office not later than 14 days
after the date of the meeting at which the speciaf reso-
lution authorising such sale or arrangement was passed,
requive them to scll the shares or other property, option,
or privilege to which under the arrangements he would
otherwise have become entitled, and to pay the net
proceeds over to him, and such sale and payment shal.
be made accordingly.  Such last-mentioned sale may be
made in such manner as the liquidators think fit.

157 Any such sale or arrangement, or the special
resolution confirming the same may provide for the
.distributicm ov appropriation of the shares, cash, or other
benefits to be received in compensation otherwise than in
zecordance with the legal *ights of the contributarics of
the Company, and in particules any class may be given
preferential or special rights, or may be excluded
altogether or in part, but in casc any such provision shall
!Jc made, the last preceding clause shall not apply to the
intent that a digsenticnt member in such cate may have
the rights conferred on him by Section 181 of the
Companies Act 1862,
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JNDEMNITY.

158, Every Director o¥ Manager, Secretary and other
officer or servant of the Company shall be indemnified by
the Company against, and it shall be the duty of the
Directors, out of the funds of the Company, to pay all
costs, losses, and expenses which any such officer or
servant may incur or become liable Lo by rcason of any

or act or thing done by him as

contract entered into,
such officer or servant, or in any way in the discharge of

his duties, including travelling expenses.

159. No Director or other officer of the Company
shall be liable for the acts, receipts, neglects, or defaults
of any other Director or officer, or for joining in any
receipt or cther act for conformity, or for any loss or
expense happening to the Company through the insuffi-
ciency or deficiency of uitle to any property acquired by
order of the Direc.ors for or on behalf of the Company,
or for the insufficiency or deficicacy of any sccurity in or
upoa which any of the moncys of the Company shall be
invested, or for any loss or damage arising from the
tankruptey, insolvency, or tortions act of any person with
whom any moneys, sccurities, or effects ~hall be deposited,
or for any other loss, damage, or inisfortune whatever
which shall happen in the exceution of the duties of his
office or in rclation thereto, unless the same happen
through his own dishonesty.
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THE SCHEDULE,

ir

1oth January 1809, ~—Agreement made between William

10th

19th

19l

1gth

10th

Mather, on behalf of Mather & Platt Limited (1892),

of the one part and John Robertson of the other
part,

Jannary 189g.—~—Agreement .made between Dowson,
Taylor & Co. Limited of the one part and John
Robertson of the other part.

Janvary 1899.—~Agreement made between  John
Robertson of the one part and John Plalt of the
other part.

Junuary 1890.—~Agreement made between John
Robertson of the one part and Edward Hoepkinson
of the other part,

January 1899—Agreement made hetween John
Robertson of the one part and John Taylor of the
other part.

Janutary 1850.—Agreement made belween John
Robertson of the onc part and John Wormald of
the other part,
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