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COMPANY LIMITED BY SHARES, ' S

Memorandum of Association ;

OF A
11

Morman Isherwood ﬁmpam}f};ﬂ_imitetﬂ

-

PSR St M At (
]

0 AT

REGISTERE. 8

) 1. ‘The name of the Company is NORMAN [SHERWOOD AND COMPANY, l
LIMITED. 1 i

123 SEP 1035

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

3. The objects for which the Company is established are :~—

(o) To acquire and take over as a going concern the business of Engineers
now carried on at Salop Street, Bolton by Norman Isherwood under
the style or firm of “Norman Isherwood & Company.”

(8) To carry on the business of automobile, general mechanical textile
clectrical and hydrauliceogineers,dronfounders, steel and brass founders, 3
boiler makers, manufacturers of machinery of all kinds, ball bearing, ‘
axles, radiators, shaftings and puileys, tool makers, metal workers,
tin plate and sheet metal workers, millwrights, mtill furnishers, leather
merchants, belting manufacturers, lorry builders, coach Dhuilders,
upholstercrs, machinists, fitters, iron and sieel converlers, smiths,
wood workers, builders, painters, gencral contractors and merchanis
and to buy, sell, manufacture, repair, convert, alter, let, hire and
deal in ball bearings, axles, radiators, shafting, pulleys, machinery,
implements and hardware of all kinds.
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(1)

(c)

(i)

To acquire and undertake the whole or any part of the business,
goodwill and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which this Company is
authorised to carry on and, as part of the consideration for such
acquisttion, to undertak : all or any of ¢he Mabilities of such person,
firm or company, or to acquire an interest in, amalgamate with, or
enter into any arrangement for sharing profits, or for co-operation,
or for limiting competition, or for mutual assistance with any such
person, firm or company, and to give or accept, by way of eonsideration
for any of the acts or things aloresaid or property acquired, any Shares,
Debentures, Debenture Stock, or securities that may be agreed upon,
and to hold and retain, o scil, mortgage, and deal with any Shutes,
Debentures, Debenture Stock or securities so received.

To purchase or by other means acquire any freehold, leasehold or other
property for any estate or interest whatever, and any rights, privi-
leges, or easements over or in respect of any property and any buildings,
factories, mills, werks, wharves, roads, railways, tramways, machinery,
engines, rolling stock, plant, live and dead stock, barges, vessels, or
things, and any real or personal property or righls whatsoever which
may be necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull down, and remove,
or replace any buildings, factories, mills, offices, works, wharves,
roads, railways, tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses, and to clear sites for the same, or
to join with any person, firm or company in doing any of the things
aforesaid, and to work, manage, and control the same, or join with
others in so doing,

To improve, manage, cultivate, develop, exchange, let on lease, or
otherwise, mortgage, scll, dispose of, turn to account, grant righis
and privileges in respect of, or othrrwise deal with all or any part
of the properly and rights of the Company.

To invest and deal with the moneys of the Company not immediately
1equired upon such securities and in such manner as may from time
to time be determined.

To lend and advance money or give credit to such person or petsons,
firm or company and on such terms as may setm expedient, and
to give guarantees for any person or persons, firm or company,

To borrow or raise money in such manner that the Company shall
think fit, and in particular by the issue of Debentures or Debenture
Stock (perpetual or otherwise) and to secure the repayment of any
money borrowed, raised, or owing by morigage, charge or len upon
the whole or any part of the Company's property or assets (whether
present ov future), including its uncalled Capital, and also by a similar
mortgage, charge or lien to secure and guarantee the performance
by the Company of any obligation or liability it may undertake.
9

B - D

@

oy Gighi it

B wE T,

-

SRy S,

3 e etk E e el L e 5T

b KT st

T

.

i L i

P

et e




't.‘

),

()

(1)

(1)

()

To draw, make, accept, endorse, discount, execute, and issne promissory
notes, bills of exchange, bills of lading, warrauts, debentures, and
other negatiable or transferable instruments.

To subscribe for, take, purchase or otherwise acquire and hpld, Shares
or other interest in or securities of any other Company having objects
altogether or in part similar to those of this Company, or carrying
on any business capable of being conducted se as directly or indirectly
to benefit this Company.

To act as agents or brokers and as Trustees for any person, firm or
company and to undertoke and perform sub-contracts, and also
to act in any of the businesses of the Company throngh or by means
of agents, brokers, sub-contractors or others. .

To seli or otherwisc dispose of the whole or any part of the under-
taking of the Company, either together or in portions, for such considera-
tion as the Company may think fit, and in particular for Shares,
Debentures or Securities of any Company purchasing the same.

To distribute among the members of the Company in kind any property
o1 the Company, and in particular any Shares, Debentures or sccurities
of other companies belonging to this Company or of which this Company
may have the power of disposing.

To do all such other things as tnay be deemed incidental or conducive
to the attainment of the above objects or any of them.

4, The Liability of the Members is Limited.

5. The

Share Capital of the Company is £4,000 divided into 4000 Shares
of onc pound each.
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WE, the several persons whose names and addresses are subscribed, are desirous L
y in pursuzance of this Memorandum of Association, , @g j
and we respeclively agree to take the number of Shares in the Capital of the Company (l

of being formed into a Compan
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COMPANY LIMITED BY SHARES. /

Articles of Association

oF f

LM
Norman isherwood ﬁ[ﬁ@mpanyﬁ.imited -

1

PRELIMINARY. 2% SEPIQZE T

1. The Regulations contained in Table “A” in the Ist schedule of the
Companies Act 1929 (such Table being hereinafter referred to as “Table A”) shall
apply to the Company save in so far as they are excluded or varied hereby. that
is to say, the clauses of Table A numbered 39, 40, 45, 54, G4, 69, 72, 101 anc 104
shall not apply to this Company, but in lic ther:of, and in addition to the remaining
clauses of Table A the following shall be the regulations of the Company.

92, ‘The Company shall be a private Company, and, accordingly, the tollowing
provisions shall have effect.

(@) The Compay shall not offer any Shares or Debentures to the public
for subscription.

() The number of the members of the Company {exclusive of persons
who are in the cmployment of the Company, and of persons whuy
having been formerly in the employment of the Company, were, while
in such employment and have continued after the detzrmination of
such employment, to he members of the Company) shall not at any
time exceed fifty.

3 In clause 2 o Table “A” the words “Extraordinary Resolution” shall
be subetituted for the woids *‘Special Resolution.”
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SHARE CAPITAL,

4. The original share Capital of the Company is £4,000 divided into 4,000

shares of one pound each, whereof 2,600 shares are Preference Shares and 2,000
shares are Ordinary Shares. The said preferer e and ordinary shares shall confer
on the holders thereof the rights and privileges herein alter declared, and such
rights and privileges shall be sw ject to variation or medification in the manner
provided by clause 3 of Table A and not otherwise.

5. The said Preference Shares shall confer the right to a fixed Lumulative
Preferential dividend at the rate of five per centum per annum, and the right in
a winding-up to repayment of Capital and all arrears of dividend {if any) thercon
in priority to the Ordinary Shases, but they shall'not confer a right to any further
participation in Profits or Assels. Subject to the provisions of Section 46 of the

Companies Act, 1929, the issued Preference Shares may, at the option of the Com-

pany, be redecmed in whole or in part at par at any time affer the 30th
day of Scptember, 1835, upon three calendar months’ notice in writing being
given by the Company to the registercd holders of the ‘Shares to be redeemed,
provided that on redemption of any of the said Shares there shall be pai¢ by the
Company to the registercd holders thereof, in addition to the par value of th;aﬁlmrcs,
the arrcars of dividend (if any) thercon, and interest’ at the rate »f Tive
per centum per annum {rom the close of the last preceeding financial year (o
the date of the redemption as aforesaid.

TRANSFER OF SHARES. -

G. Ne Shares shall be sold or. transferrecd by a Sharcholder or trustee in
Bankruptey or personal representative of any decepsed Shareholder until the rigls
of pre-emption here'nafter conferred shall have been exhausted,

7. Every Sharcholder, personal representative of a deceased Shareholder,
or trustee in Bankrupiey, who may desire to sell or transler any Shares, being
property of himself or of any deceased or Bankrupt Shareholder, as the case may
be, shall give notice in writing to the Dircctors that he desires to make such a sale
ot transfer.  Such notice shall constitute the Board his agent for the sale of such
Shares to any me  er or members of the Company at a fair value which shall be
determined as hereinafter provided.

8. The Board shall forthwith give notice to cach of the Sharcholders (other
thar the Shareliolder desiring to sell or transfer the said Shares) stating the number
andd price of such Shares, and inviting the person to whom (e notice is sent to
state in writing within twenty-one days from the date of such notice witether he is
willing to purchase any, and if so, what maximom number of sach Shares. At
the expiration of such twenty-one days the Board shall apportion suel %I, res
amongst the Sharcholders (if more than one} who shall have expressed their clesire
te purchase the same, and so far as may be pro-rata according to lhe number of
Shares already held by them respectively, or, il there shall be only one such Share-
holder, the whole of such Shares shall be sold to him, provided that no Sharcholder

6

o




sl}all be obliged to take more than the maximuia number of such Shares siated in
his answer to the said notice. Upon such apportionment being made, or such ang
Shareholder notifying his intention to purchase, as the case may be, the party desiring
to sell or transfer such Shares shall be bound upon payment of the said price to

Lransfer the Shares to the respective Shareholders or to the single Shareholder who
shall have agreed o purchase the same.

‘9. [ the event of the whole of such Shares not being sold under the preceding
Articles, the party desiring to scll or transfer shall be at liberty to transfer the Shares
not so sold to persons who are not Sharcholders.

10. At the Ordinary General Meeting in each year the Company shall by
Resolution fix the price at which Shares of each rlass for the time being forming
part of the Capital of the Company may be purchased in pursuance of a sale notice,
The sum fixed as aforesaid at the Ordinary General Meeting last preceding the
services of a sale notice shall, for the purposes of Article 7 and 8, be deemed to be
the fair valne of any Share comprised in such notice. If ne sum shall have heen
50 fixed, the fair value shall be fixed by the Auditors [or the time being of the Company

11.. The Dircctors tay at any time in their absolute and uncentrolled discretion
reluge to register any transfer of Shares ; and Clause 19 of Table A shall be modified
accordingly.

BORROWING POWERS.

12. The Dircctors may raise or borrow money for the purposes of the Company’s

* businese, and may secure the repayment of the same, together with any interest’

or premium thereon, by mortgage or charge upon the whole or any part of the assets
and property of the Company, present or future, including ils uncalled or unissued
Capital, and may issue Bonds, Debentures or Debenture Stock, either charged upon
the whole or any part of the assets and property of the Company ov not so charged.

18, A Register of the Molders of the Debentures of the Company shall be
hept at the Registered Office of the Company, and shall be open to %nspi:ction b_v.the
Registered Holders of such debentures and of any Member of the Company, subject
to such restrictions as the Company in General Meeting may impose.

The Directors may close such Register for such period or periods as they may
think fit not exceeding in the aggregate thirty days in each year.

MEETINGS.

14. A General Meeting of the Company shall be held once in every calendar
year, at such lime (not being more than ﬁftcfm months after h‘oldmg of the last
i:l'ccecling General Meeting) and place as the Du'cf'tors sl)nll appoint.  In default of
a Genera! Meeting being so held, a (reneral Meeting may be 'convc‘ned by any two
members in the sam: manner as nearly as possibie as that in }vlnch meetings are
to be convened by the Directors. The aforesaid Gcm:rnl Mcclm‘gs shall b‘t‘ ?:Lllfl(l
“Ordinary General Meetings,” all other General Mcetings shall be called “Extra-

ordinary General Meetings.”




t5. No business shall be transacted at any General Meeting unless a quorum
of members is present at the time when the meeting proceeds tn business, save as
herein otherwise provided, two members personally present shall be a quorum.

VOTES OF MEMBERS.

16, Subject and without prejudice to any special privileges or restrictions for
the time being affccting any special class of shares for the time being forming part
of the Capital of the Company, every member shall have one vote on a show of
hancls and in case of o poll shall have one vote for every ordinary shere, and one
vote for every preference share of which he is the holder. If and so long as the
Company shalt not have failed to pay in [ull within twelve months of the due daie
the dividends accrued due upon the prelerence shares prior o the date of a meeting

of the Company, the holders of the preference shares shall not be entitled to receive”

any notice of or to attend or vote at such meeting, either in person or by proxy,
unless such meeting be convened for the purpose of altering the regulations of the
Company in any manner directly affecting the rights of the preference sharcholders
as a separale class, or of winding up or reducing the capital of the Company. Tor
thn purpeses ol this provision the dividends on the preference shares shall be deemed
to accrue due on the 30th day of September and the 8Jst day of March in every
year.

DIRECTORS.

17. The number of the Direclors shall be not less than Two nor more than
Tive,

The following persons shall be the first Directors of the Company :—
Norman Isherwood.
James G. Isherwood,
John Tielding Withnell,

18, The quorum ol Directors for transacting business shall, unless otherwise
fixed by the Dircctors, be two.

19, A Resolution in writing, signed by all the Direelors, shall be as valid
and efiestive as if it had been passed at a mecuny of Dircetors duly called and
constitutal.

20. A Dircctor may enter into contracts or arvangements or have dealings
with the Compary, and shall not be disqualilicd from office thereby, nor shall he
be liable to account o the Company for any profit arising out of any such contract,
arrangement or dealing to which he is a party, or in which he is interested, by reason
of his being at the same time a Director i the Company, provided that such Director
discloses to the Board at or before the time when such contract, arrangement or
dealing is delermined upon bis intercst therein, or if such interest is subsequently
acquired, provided that he vi the first occasion possible discloses to the Board the
fact that he has acquired suclt interest,
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MANAGING DIRECTOR.

N .21'. [h.e Directors may fromﬁ time to time entrust to and confer upon the
Managing Director or Managing Directors all or any of the powers of the Directors
{excepting the power to make Calls, forfeit Shares, borrow money, or issue Deben-
tu.res) that they may think fit. Bul the exercise of all powers I’}y the Managing
Director or Managing Directors shall be subject to such regulations and restrictions

as Ehe leectors may from time to time make and impose, and the said powers may
at any time he withdrawn, revoked, or varied.

DISQUALIFICATION OF DIRECTORS.

22 The office of Director shall be vacated :—
(a) If he becomes bankrupt or insolvent or compound with his creditors ;
{b) It hie becomes of unsound mind or be found a lunatic;

(c) If he be convicted of an indictable offence not being an offence under
the Road Traffic Act, 1930 or any statutory provision in lieu and
modification thereof.

() If he cease to hold the nccessary share qualification or do not obtain
the same within two months from the date of his appointment ;

(¢) If he absent himself from the meetings of Directors for a period of
six calendar months without special leave of absence from the other
Lncestors;

(f) Tf he gives the Dircetors one calendar month's notice in writing that
he resigns his office.

ACCOUNTS.

23. A copy of every Balance Sheet (including every document required by
law to be annexed thereto) shall be laid before the Company in General Meeling
together with o copy of the Auditor’s report.

NOTICES,

24. Where a notice is sent by post it shall be deemed to have been served
at the expiration of twenty-four hours after it was posted ; and Clause 163 of Table
A shall be modified accordingly.

95. A member who has no registered address within the United Kingdom and
has not supplied to the Company an address within the United Kindom for the
giving of notices to him shali not be entitled to receive any notices from the Company.

WINDING U2,

-

26. With the sanction of an “Extraordinary Resolution” of the members,
any part ol the Assets of the Company, including any Shares in, or SOCl-lI'iliCS <.)f
other Companics may be divided among the members of the Comp:my. In specie
or may be vested in Trustees for the benefit of such members and the Liquidation
of the Compary may be closed and the Company dissolved, but so that no member
shali be compelled to accept any Shares whereon there is any lability.
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is this day Incorporated under the Companies

Limited.

Act, 1929, and that the Company , is

Given under my hand at London this..... SHERSY=8M4XG.......... day of..Oenteuber.

Thousand Nine Hundred and...5Hirty-ives
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