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J.—The name of the Company is * WALTER LAMBERT & SONS, LIMITED.” .

PO
-

2.—The registered office of the company will be situate in England.

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

(@) ‘Foacquire and take over asa going concern the business of Timber Merchants,
Saw Millers, Wood Turners, and Manufacturers of and dealers in Sports
Requisites, now carried on at Spring Bank, Nelson, by Eliza Jane Lambert,
Joseph Lambert and Thomas Haighton Haitley as executors of Walter
{%@ ' Lambert deceased, under the style of Exors of Walter Lambert, and also to
5 / acquire and take over the building and property known as the * Palais de

Danse,” Spring Bank, Nelson, in the County of Lancaster, from the before

o e g KT o G EAETNIE

Z B . mentioned persons, and to continue as lessors of such property and to carry

¥ ' out any existing leases in connection therewith, .

:

%" () To carry on at such places in the United Kingdom or elsewhere, as may be

! datermined Ly the Directors, all or any of the Trades or businesscs following,

£ that is to say : The business of Timber Merchants, Saw Millers, Wood Turners,

; Importers of and dealers in Iimber of all kinds, ®oe%des or Contractors,

k Builders’ Merchants, Joiners, manufacturers of and dealers in requisites for

: Cricket, Tennis, Golf, Football and Sports of all kinds whatsoever, and
éﬁ generally to carry on the said businesses, or any ol them, in all their branches,

\ or any business of a character similar or analogous to the fovegoing, or any
; other business, work or manufacture which may scem to the Company capable
of being conveniently carried on in conneetion with the above, or calculated,
directly or indirectly, to enhance the value of, or xender profitable any of
the property or rights of the Company.
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To purchase, take, or lease, or in exchange, hire, or otherwise acquirc any reat
ot personal property, and any rights, privileges, or casemeiiis necessary or
convenient for the purposes of the Company, and in particular any land,
buildings, casements, machinery, wagons, vehicles, horses, plunt, and Stock-
in-trade as may be necessary to carry out all or any of the objects of the
Company.

To develop and turn to account any Jand acquired by or in which the Company
is interested, and in particular by laying out and preparing the same for building
purposes, building thereon, planting, paving, draining, sewering the same,
letting the same on occupation, or other leasc or agreement, and by advancing
money to, or entering into contracts and arrangements of all kinds with
builders, tenants and others.

To malke and construct or contract for the making and construction of Water-
courses, dams, reservoirs, waterworks, bridges, railways, tramways, rolling
stock, roads, piers or wharves, and buildings for machinery, workmen’s
houses, and cither for public or other purposes, and to manage the same, either
wholly or partly for the purpose and for the benefit of the Company.

To. remove, alter, enlarge, or pull down the building and premises known. as

" the “Palais de Danse,” Spring Bank, Nelson, and to crect thereon or else-

where a cinematograph theatre, picturedrome, theatre, billiaxrd hall, dancing
hall, skating rink, public recreation hall or other buildings of any naturc
whatsoevef, with shops, offices, and such other rooms as may be considered
necessary, to fit up, furnish, equip, manage, and maintain any such cinemato-
graph theatre, picturedrome, theatre, billiard hall, dancing hall, skating rink,
or building, and to use the same in anyway or in connection with any of the
Company’s businesses.

To purchase or by any other means acquire any other frechold, leaschold,
copyhold, or other property for any estate or interest whatever, and any rights,
privileges, or easements over or in respect of any property, and any Picture-
dromes, Theatres, Music Halls, Billiard ialls, Dancing Halls, Skating Rinks,
Buildings, Factories, Works, Machinery, Engines, Rolling Stock, Plant or
things, and any real or personal property or rights whatsoever which might
be necessary or convenient for the Company’s business.

() To undertake and carry on the business ol providing publir; exhibitions, amuse-

ments, and entertainments, to produce and exhibit animated pictures by
means of the cinematograph, bioscope or any other machine used for the
purpose, to carry on all or any of the businesses of a Picturedrome, Cinemato-
graph Show, Theatre, l\lIl'lSiL‘. Hall, Concert Hall, Bioscope, Biograph, and
Variety enterprises, Bithard Halls and entertainments, Ball-room, Skating
Rink, Circus and Hippodrome proprictors or agents, box-office keepers,
showmen, cxhibitors, song, music, play, programme and gencval publishers
and printers, scene, proscenium and general painters and decorators, theatrical
and musical agents, caterers for public and private amusements and entertain-

ments of cvery description, and also the business of dramatic and variety
agents in all its branches.
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To carry on the business of restaurateurs, hotel proprietors, licensed victuallers
and venclors of beer, wine, spirits, liquors, cigars, cigarcttes and tobacco,

.mineral waters, provisions, and refreshment contractors generally.

Yo carry on any other business, which may scem to the company capable of
being conveniently carricd on in connection with the above, or calculated
directly or indirectly to enhance the value of or render profitable any of the
company’s property or rights. ‘

To acquire and undertake the whole or any part of the business, property,
goodwill and liabilitics of any person firm or company carrying on or proposing
to carry on, any business which this company is authorised lo carry on, or
possessed of property suitable for the purposes of this company.

To apply for, take out, register, purchase, or otherwise acquire, use, protect,
prolong and renew any patents, patent rights, brevets-d'invention, licences,
concessions, trade marks, and the like, conferring any exclusive or non-
exclusive or limited right to use any secret or other information as to any
invention or trade mark which may scem capable of being used for any of the
purposes of the company, or the acquisition of which may seem calculated
directly or indirectly to benefit this company, and to use, exercise, develop, or
grant licences in respect of, or otherwise turn to account the property, rights,
trade marks, or other information so acquired, and to spend money in experi-
menting upon, and testing, and in improving or seeking to improve any patents,
inventions, or rights which the company may acquire or propose to acquire.

To enter into partnership or into any agreement or arrangement for sharing
profits, union of interests, co-operation, joint adventure, recipfocal concessian,
amalgamation or otherwise, with any person, firm or company carrying on in
any part of the world, or engaged in, or about to carry on or engage in, any
business or transaction which this company is anthorised to carry on or engage
in, or any business or transaction capable of being conducted so as dircetly or
indirectly to benefit this company, also to enter into any agreement or arrange-
ment for sharing profits with all or any of its cmployees, or granting to them

such commissions, privileges, or other concessions as may be calculated:
directly or indirectly to benefit this company. And to lend money to,

guarantee the contracts of, or otherwise assist, any such persons, firm or
company, and to take or otherwise acquire shares and securitics of any such
company, and to sell, hold, re-issue, with or withont guarantee, or otherwise
deal with the same.

To subscribe for, take, purchase, or otherwise acquire, and hold shares, stock,
and sccurities in any other company having objects altogether or in part
sitnilar to those of this company, or carrying on any business capable of being
conducted so as directly or indirectly to benefit this company.

To cnter into any arrangements with any governments or authorities
(supreme, municipal, local, or otherwise) or any corporations, companies, or
persons that the company may think conducive to the company’s objects, or
any of them, and to obtain froin any such government, authority, corporation,
company, or person, any rights, privileges, and concessions, which the company
may think it desirable to obtain, and to carry out, excrcise, and comply with
any such arrangements, rights, privileges, and concessions.

e ey P At an ek o = = cimam




o o et b i e e A

[P —

(#)

{7

(s)

)

()

(v)

(@)

6

To provide for the welfarc of any persons who may he, or may have been in
the employment of the company or the company's predecessors in Trusiness,
or for the widows, families and dependants of any such persons, also {o
cstablish and support or aid in the establishment and support of associations,
institutions, funds, frusts and conveniences caleulated to benefit employees or
ex-employecs of the company ot its predecessors in business, or the dependents
or the connections of such persons, and to grant pensions and allowances, and
to make payments towards insurance, and to subscribe or guaranice money
for charitabls or benevolent objeets, or for any exhibition, or for any public
general, or useful object. .
To promote any othex company or compranies for the purpose of acquiring all
or any of the property and undertaking any of the liabilities of this company,
or for any other purpose which may scem divectly or indirectly calculated to
assist or henefit this company, or to enhance the value of any property or
business of this company, and to place or guarantec the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or securities
of any such company as aforesaid. _

Generally to purchase, take on lease or in exchange, hire, or otherwise acquire,
any real, leaschold or personal property, and any rights or privileges which
the company may think necessary or convenient for the purposes of its
business, and in particular any land, buildings, cottages, casements, machinery,
waggons, vehicles, horses, plant and stock-in-trade and to pay either in cash,
shares or otherwise as may be deemed expedient for any business or property
acquired by the company.
i

To build, construct, maintain, alter, enlarge, equip, improve, pull down and
remove or replace any buildings, works or machinery, as the company may
think necessary, convenient or advisable, for the purposes of the company.

To scll, demise, let on lease or any other tenancy, with or without steam or
other power, the lands, buildings, property, machinery, or other property or
Jffects of the company, or any part or parts thereof, upon such terms, rents
and conditions as may be deemed proper and expedient,

To acquire by purchase or otherwise any contract or contracts, and to carry
out and complete the same,

To invest and deal with the moneys of the company not immediately required,
upon such securities, or in such manner, as may from time to time be
determined.

To lend and advance money (with or without security) or give credit o such
persons, firms, companics, public bedies, and others, and on such terms as may
scem expedient, and in particular to customers, lessees, tenants, and others
having dealings with the company,and to give guaraniees,or hecome security,
for such persons, firms, companies, public bodies, and otlhers, and also to (io
all things necessary or convenient, for obtaining the benefit, by sale, sub-
mortgage, pledge or otherwise, of all shares, stock or sceurilies 1aken,
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To borrow or raise or secure the payment of money in such other manner as
tho company shall think fit, and in particular by the issue of dehentures, or
debenture stock, perpetual or therwise, charged upon all or any of the
company's property (both present and future), including its uncalled capilal,
and to purchase, redeem, or pay off any such sccurities. k :

To draw, make, accept, endorse, discount, renew, execute, and issuc promissory
notes, bills of exchange, bills of lading, warrants, debentures, and other
negotiable or translerable instruments,

To remunerate any person or company for services rendered or to be rendered
in placing or assisting to place or guaranteeing the placing of any of the
shares in the company’s capital, or any debentures, debenture stock or other
securities of the company, or the condivet of its business.

To sell or otherwise dispose of the whole or any part of the undertaking of
the company cither together or in portions, for such consideration as the
company may think fit, and in particular for shares, debentures, or securities
of any other company purchasing or acquiring the same,

To adopt such means of making known the objects or products of the company
as may scem expedient. and in particular by advertising in the press, by cir-
culars, by purchase and exliibition of worls of art or interest, by publication
of books and periodicals, and Ly granting prizes, awards, and donations.

T'o sell, improve, manage, develop, exchange, leasc, mortgage, dispose of, turn
t¢'account, grant rights and privileges in respect of, or otherwise deal with ali
or any part of the property and rights of the company.

To do all or any of the above 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.

o distribute amongst the members of the company in kind any property of
the company, and in particular any shares, stock, debentures, or securities 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 may be deemed incidental or conducive to the

attainment of the above objects or any of them,
. -

L
4.—The liability of the members is limited.

5.—The Share Capital of the company is £95,000, divided inte 25,000 shares of £1
each, with power to increase the Share Capital and to divide the shares in the original
Share Capital or the shares in the increased Share Capital into several classes, and {o
attach thereto respectively such preferential, deferred or special rights, privileges, or

conditions either as to dividend or distribution of assets or otherwise, as may be
determined by or in accordance with the regulations of the company.
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‘ we,“ the several persons whouse Names, Addresses and Descriptions are

hereunto subscribed are desirous of being formed into a
this Memoraadum of Association, and we respectively agree to take the number of

shares in the capital of the Company set opposite our respective names.

Company in pursuance of

ket . T

No. of

Names, Addresses, and Descriptions of Subseribers. ‘ shares taken by
ench Subscriber.
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Dated this je/ﬂ& day of- ,W 1929.

TWtitness to the signatures of the above-named persons:
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| —INTERPRETATION.

1.—The following words or expressions contained in these Articles shall.i2ar the
foliowing meanings, unless excluded by the subject or context i—

«The Company * shall mean and include “WALTER LAMBERT & SONS
LILUTED.”

« {'he Statutes” shall mean and include the Companies Acts, 1908 to 1917,
and every or any other Act from time to time in force concerning Joint:
Stock Companies, which may apply to this company,

« Articles " shall mean thesc Articles of Association.

“ Regulations ” shall mean the Regulations from time to time of the
COmpARY:

«The Register” means the Register of Members to be kept pursuant to
the Companies Acts, 1908 to 1917.

« Special Resolution” and ** Extraordinary Resolution” have me meanings
assigned thereto respectively by the Companies Acts, 1908 to 1917.

« Capital " means the capital from time to time of the company.
 Ghares” means the shares from time to time of the capital,

o Directors,” or ¢ Board" respectively mean the directors from time to
fime of the company, acting through at least a quorum of their body, or, as the
case may be, the directors assembled at & board.
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« Auditors” © Bankers ™ ¢ Secretary " means those respective officers from
time to time of the company.

w Ordinary Meeting " means an ardinary general meeting of the members
of the company duly calied and constituted, and any adjourned holding thereof,

s General Mleeting” means an ordinary meeting of the members or an
extraordinary meeting of the members.

 Board™ means a meeting of the directors or a quorum of their number
duly catled and constituted, or, as the case may be, the directors assembled at
a hoard,

« Office " means the Registered Office from time to time of the company.
« Member” means shareholder and vice versa,

«t Senl ” means the common seal from time to time of the company.

« Month " means calendar month.

« Dividend ” includes bonus.

Words importing the singular number only, include the plural number, and
vice versa,

Words impor‘tﬁgg the masculine gender only, include the feminine gender.
Words importing persons include corparations,

i In writing " and ¢ written” include printing, lithography, and other modes
of representing or reproducing words in a visible form.

 I1.—PRELIMINARY.

2.—The following shali be the regulations of the company, subject to repeal and
alteration as hereinafter provided :

H {a) The regulations contained in Table “A” in the First Schedule to the
( Conipanies (Consolidation) Act, 1908, shall not apply to the compaoy.

(b) The number of>members of the company for the time being (exclusive
of persons who are in the employment of the company and of persons
who having been formerly in the employment of the company were while
in such employment and have continued after the determination of such
employment to be members of the company) shall be limited to fifty.

(©) No shares, debentures, or debenture stoch or other security of the company
shall at any time be oifered for public subscription.

{IL—OFFICE.
3.—The Office of the Company shall be in England.

JV—COMMENCEMENT OF BUSINESS.

4,—The business of the company may be commenced as soon after the incorporation

of the company, as the directors shall think fit, and notwithstanding that pact only of
the shares may have been allofted.
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V.—CAPITAL AND SHARES. o

§.—(a) The shares shall be under the control of the directors, who may atlot
or othewwise dispose of the same to such persons on such terms and
conditions, and at such times ag the directors think fit, and with full power

e

to give to any person the call of any Slafes either at par or at 2 premium
and for such time and for such consideration as the directors thini fit,

(b} The directors may, with the sanction of a special resolution of the company
in General Meeting previcuely given, from time to time increase the capital of
the company by the issue of new shares or stock, with power to attacl
thereto, such preferential, deferred or special rights, privileges or conditions,
cither as to dividend, distribution of assets, or otherwise, as may be
determined by ot in accordance with the regulations of the company, every
such issue respectively to be of such aggregate amount, and to be divided
into shares of such respective amounts as the company in general meeting
directs, or, if no direction is given, as the directors think expedient.

6.—Subject to any diregtion to the contrary that may be given by the meeting that
sanctions the increase of capital, all new shares shall be offered to the members in
proportion to the existing shares held by them, and such offer shall be made by notice
specifying the number of shares to which the member is entitled, and limiting a time
within which the offer, if not accepted, will be deemed to be declined ; and after the
expiration of such time, or on receipt of an intimation from the member to whom such
notice is given, that he declines to accept the shares offered, the directors niay dispose
of the same in such manner as they think most beneficial to the company.

7.—The company may at any time pay a commission to any person for subscribing
or agreeing to subscribe {whether absolutely or conditionalty) for any shares in the
company, or procuring or agreeing to procure subscriptions (whether absolute or
conditional) for any shares in the company, but so that if the commission shall be paid
or payable out of capital the statutory conditions and requirements shall be observed
and complied with, and the commission shail not exceed ten per cent, on the shares in
each case subscribed or to be subseribed.

8.—If any share shall stand in the name of two or more Persens, such persons
shall, as between themselves and the company, be regarded as joint-owners with the
beneflt of survivorship, and the person first named on the register shall be, as regards
voting at meetings, receipt of dividends, service of notices, and ali or any other matters
connecied with the company except the transfer of shares, deemed the sole owner
thereof. The joint holders of a share shall be severally as well as jointly liable for the
payment of all instalments and calls due in respect of such share.

9.—Save as herein otherwise provided, the company shall not recognise any person
as holding any share upon any trust, and shall be entitled to treat the registered holder
of any share as the absolute owner thereof, and accordingly shall nof, except as ordered
by a court of competent jurisdiction, or as by statute reuired, be bound to recognise
any equitable or other claim to o interest in such share on the part of any other person.

10.—A register of members shall be kept at the office, and therein shall be entered
the name, occupation (if any), and place of abode ol every member, and the number of
ghaves belonging to him, and the amount paid in rvespect thereof, and the date of
register and transfer .

vo*—w

o ey A £ ST T 2




pass s

o e = e

. L=

12

11 w-["very member shall, on payment of such sum not exceeding one shilling, as
the directors may preseribe, be entitled to one certificate under the common seal of the
company, specifying the share or shares held by him, and the amount paid up thereon;
but the certificates of shares registered in the names of two or iore persons shall be
delivered to the person first named on the register. \‘

2,The directors shall have power to renew any certificate that may have been
Iost or delaced by reason of time or otherwise, upon such evidence and indemnity being
given, and on such sum being paid as they shall determine.

18.—Each share shall be deemed to be personal estate, and no share shall be
subdivided.

14.—No member who shall have changed his name or place of abode, and no person
who shall become entitled to a share in consequence of the marriage of any female
member, shall be entitled to receive any dividend or to vote until such change of name
or abode, or marriage shall have been registered in the manner hereinafter provided.

17 . -The company may, from time to time, by Special Resclution, reduce its
capitat by paying off capital or cancelting capital which has been lost or is uarepresented
by available assets, or reducing the liability on the shares, or other wise, as may he
expedlent and capital may be paid off upon the footing that it may be called up again
or otherwise.

. VI.—CALLS.
16.—Every applicant for shares shall pay on application such deposit as the
divectors may require, and every person to whom shates shall be allotted shall pay the
balance owing on such shares at such time and in such manner as the directors may
determine,

17.~The directors may from time to time make such calls as they think fit upon

the members in respect of all moneys unpaid on shares held by them respectively and
not by the conditions of allotment thereof made payable at fixed times; a Call may be
macde payable by instalments.

18.—I[ the sum payable in respect of any call or instalment be not paid on or before
the day appointed for payment thereof, the holder for the time being of the share in
respect of which the call shall have been made, or the instalment shall be due, shall
pay interest for the same at the rate of Fiye Pounds per centum per annum, from the

day appointed for the payment thereof to the time of actual payment, or at such other

rate as the directors may determine. The directors may, if they think fit, receive from
any member willing to advance the same, all or any part of the money due upon shares
held by him beyond the sums actually called for; and upon the moneys so paid in
advance, or upon so much thereof as from time to time exceeds the amount of the calls
then made upon the shares in respect of which such advance has been made, the
company may pay, or allow intercst at such rate as the member paying such sum in
advanee and the directors agree upon.

VIIL.—-FORFEITURE AND LIEN.

19,1 any member fail to pay any call or instalment on or before the day
appointed for the payment of the same, the directors may at any time thereafter,
during such time as the call or instalment remains wnpaid, serve a notice on such
member requiring him to pay the same within 21 days from the date thereol, together
with any interest that may have acerued, and all expenses that may have been incurred

R
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by the company by reason of such non-payment. The potice shall name a further
day (not being less than fourteen days from the date of the notice) on o efore which
guch ecafl or instalment, and ali intevest and expenses that have necrued gr have been
incurred by reason of such non-payment, arc te be paid. It shall also name the place
where payment is to be made {the place so pamed being either the registered office of
the company or some other place at which ealls of the company are usually made
payabie). The notice shail also state that in the event of non-payment at or before
the time and at the place appointed, the shares in respect of which such cail was made
or instalment is payable will be liable to be forfeited. '

20.—1f the requisitions of any such notice as aforesaid are not complied with, any
shares in respect of which stich notice has been given may, at any time therealter before
payment of all calls or instalments, interest and expenses, due in respect thereof, befor-
feited by a resolution of the directors to that effect. Such forfeiture shall include all”.
dividends declared in respect of the forfeited shares, and not actually paid before the
forfeiture.

01,—When any share shall have been 8o forfeited, notice of the resolution shall be
given to the member ‘n whose name it stood immediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof, shall forthwith be made in the register.

29,—Any share so forfeited shall be deemod to be the property of the company, and
the directors may sell, re-allot, and otherwise dispose of the same upon such terms and
in such manner as they think fit.

23, —The directors may, at any time before any ¢hare so forfeited shall have been
sold, re-allotted, or otherwise disposed of, annu! the forfeiture thereof upon such
conditions as they thinle fit.

24.—Any member whose shares have been forfeited shall, notwithstanding, be liable
to pay, and shall forthwith pay to the company, all calls, instalments, interests and
expenses, owing upon or in respect of such shares at the time of the forleiture, together
with interest thereon, from the time of the forfeiture until payment, at Six Pounds per
centum per annum, and the directors-may enforce the payment thereof if they thinl fit.

95.—-A certificate in writing, under the seal of the company and under the hands of
two directors, and countersigned by the secretary, that a share has been duly forfeited,
and stating the time when it was forfeited, shall be conclusive evidence of: the facts s0
certified against all persons eatitled to such share, and an entry of every such certificate
shall be made in the minutes of the proceedings ol the directors. R

96.—The company shail have a first and pammount'lien upont all the shares regis-
tered in the name ol each member (whether solely or jointly with others), for his debts,
tiabilities, and engagements solely or jointly with any other person, to or with the
company, whether the period for the payment, fulfilment, or discharge thereof shall have
actuadly arrived or not, and no equitable interest in any share shall be created except
upon the footing and condition that Clause 9 hereof is to have full effect. And such lien
shall extend to all dividends from time to time declared in respect of such shares.
Unless otherwise agreed the registration of a transfer of shares shall operate as a waiver
of the company's lien (if any) on such shares.

27, —For the purpose of enforcing such licn, the dircctors may sell the shares
subject thereto in such manoer a8 they think fit; but no sale shall be made unti!l such
period as aforesaid chall have arrived, and until notice in writing of the intention to sell
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shall have been served op such manber, his executors or ndmtmstrat.ors, and c;cfaullt
shall have been made by him or them in the payment, fulfilment, or discharge of such
debts, liabilitics, or engagements for seven days after such notice ‘

98.—The ntet proceeds of any such si$ widi be applied in or towards satisfaction
of the debts, liabilitics, or engagements, and the residue (if "1"?9’ paid to such member

his executors, administrators, or assigns,

29,—Upon any sale after forfeiture or for enforeing o lien in purported cxercise of
H Y, LA v‘
the powers hereinbefore given, the directors may cause the purchaser’s name to he

cntered in the register in respect of the shares sold, and the purchaser shall not be

bound to sce to the regularity of the proceedings, or to the application of the purchase
money, 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
person aggrieved by the sale shall be in damages only and against the company
exclusively.

VIHI.—TRANSFER AND TRANSMISSION OF SHARES. .

30.—The company shall keep a book to be called the Register of Transfers,” and
therein shall be fairly and distinctly entered the particulars of every transfer or
transmission of any share.

31.—The Transfer Book and Register of Members may be closed during the seven
days immediately preceding the ordinary meeting in each year, and may be closed
during any period not exceeding fourteen days preceding any extraordinary meeting.

39.—The instrument of transfer of any share shall be signed both by the transferor

and transferee, and duly attested, and the transferor shall be deemed to remain the

holder of such share until the name of the transferee is entered in the register in
respect thereof.

33.~The instrument of transfer of any share shall be in writing in the usual
common form.

34.—A share may be transferred by a member, or other person entitled to
transfer, to any member selected by the transferor; but save as aforesaid, and save
as provided by Clause 38 hereof no share shall be transferred to a person who is not.
a member so long as any member (or any person selected by the directors as one

whom it is desirable in the interests of the company to admit to. membership) is.

willing to purchase the same at the fair value as defined by Clause 35 hereof. Except
as hereinbefore mentioned a person whether a member of the company or not (herein-
after called the retiring member) who desires to transfer any share or shares to a person
who is not a member of the company must serve the company with notice in writing
(hereinafier called the trapsier notive) that he desires to make such transfer, The
transfer notice must specify the name and nddress of the proposed transferee, and the
sum at which the retiving member fixes the fair value of the shares, and within 28 days
alter the service of such notice the Directors shall give the retiring member notice of
their approval or disapproval of the transfer; and if they approve, the proposed transfer
may be forthwith carried out (subject only to Clause 39 hereol). But if they disapprove,
the transfer notice shall be deemed to constitute the company the Agent of the retiring
member for the sale of the share or shares to any member of the company. or person
selected as aforesaid, at the lair value as defined by Clause 35 hercof,

and such
authority shall not be revocable.
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35.--If the company shall, within the space of 28 days after being served with
such notice, find a person or persons willing to purchase the Sharc or Shares (hercinafter
catled the purchaser), and shall give notice thereof to the retiring member, he shall be
bound upon payment of the fair value (as defined by this Clause) to transfer the Share
or Shares to the purchaser. The fair value for the purpose of a sale by the Directors
under this Clause shall be such as shall, in case of difference between the retising
member and the Directors, or between the retiving member and the purchaser, be
fixed by arbitration under the provisions of these presents relating to arbitration.

36.—1If in any case the retiring member, after having become bound as aforesaid,
makes default in transferring the Share or Shares, the company may receive the
purchase money, and shall thereupon cause the name of the purchaser te be entered
in the Register as holder of the Sharec or Shares, and shall hold the purchase
money in trust for the retiring members  The receipt of the company for the purchase
money shall be a good discharge to the purchaser, and after his name has been entered
in the Register in purported exercise of the aforesaid power, the validity of the
proceedings shall not be questioned by any person.

37.—If the company shall not, within the space of 28 days after being served
with the transfer notice, find a person willing to purchase the Share or Shares, and
give notice in manner aforesaid, the retiring member shall at any time within three
calendar months afterwards, be at liberty, subject to Clause 39 hereof, to sell and
transfer the Share or Shares (or those not placed) to any person and at any price.

38.—Any share may be transferred by a member to any child or other issue,
son-in-law, daughter-in-law, father, mother, brother, sister, nephew, niece, wife, or
husband of such member, and z{ny share of a deceased member may be transferred
by his executors or administrators to any child or other issue, son-in-law, daughter-
in-law, father, mother, brother, sister, nephew, niece, widow, or widower of such
deceased member, and shares standing in the name of the Trustees of the Will of any
deceased member may be transferred upon any change of Trustees to the Trustees for
the time being of such Will, and the restrictions in Clause 34 hereof shall not apply to
any transfer authorised by this Clause.

39,—The directors may decline to register any transfer of a share:
(@) where the company has a lien on the share ; or

(b) where the directors are of opinion that it is not desirable to admit the
proposed transferee to membership;

but paragraph (b) of this Clause shall not apply where the proposed transferee is already
a member, nor to a transfer made pursuant to the last preceding Clause hereof.

40.—Every instrument of transfer shall be left at the registered office for registra-
tion, accompanied by the certificate of the shares to be transferred, and such other
evidence as the directors may require to prove the title of the transferor, or his right
to transfer the shares.

41.—Upon any transfer being left at the office for registration, notice of the
proposed transfer shall forthwith he forwarded by the secretary, or other proper officer,
to the registered holder of the sharc or shares proposed to be transferred.

42.—All instruments of transfer, which shall be registered, shall be retained by
the company, but any instrument of transfer which the directors may decline to register
shall be returned to the person depositing the same.

o8
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43.-The exceutors or administrators of deeeased member {not being one of
several joint holders) shall be the only persons recognised by the company as having
any title to the shares registered in the namc of such member, and in case of the

death of any ane or more of the joint halders of any registered shares, the BUryivors y

or survivor shail be the only persons recognised by the company as having any ?Fl.tl‘;f-ﬁ"’
or interest in such shares. o

44,—Any person becoming entitled to shares in conseyucnce of the death oy
bankruptey of any member, upon producing such “evidence that he sustains the
character in respect of which he proposcs te act under this clause, or of his title, as
the directors think sufficient, may, with the consent of the directors {which they shall
not be under any obligation to give) be registered as a member in respect of such
shares, or may, subjecl to the regulations as to transfers hereinbefore contained,
transfer such shares. This clause is hereinafter referrcd to as “the transmission
clause.”

45.—There shall be paid in respect of the transfer or transmission of any share
such sum as the directors from time to time shall prescribe,

46.—Whenever the capital, by reason of the issue of preference shares or
otherwise is divided into different classes of shares, all or any of the rights and privileges

attached to each class may be modified, commuted, affected, abrogated, or. dealt. with =T

by agreement between the company and any person purporting to contract on behalf
of that class, provided such agreement is ratified in writing by the holders of at least
three-fotirths in nomina! value of the issued shares of the class, or is confirmed by an
extraordinary resolution passed at a separate general meeting of the holders of shares
of that class, and all the provisions hereinafter contained as to general meetings shall,

mutatis mutandis, apply to every such meeting, but so that the quorum thereof shall be .

members holding, or representing by proxy one-fifth of the nominal amount of the”
issued shares of the class, This clause is not to derogate from any power the company
would have had if this clause were omitted,

IX.—MEETINGS. Rt

47.—~The first general meeting of the company shall be held at such time (not being
less than one month nor more than three months after the date at which the company

shall be entitled to commence business) and at such place as the directors may
determine,

48.—Subsequent general meetings shall be held once at least in every year, and not
more than fifteen months after the holding of the last preceding general meeting, upon
such days as the directors may deteymine, The directors may, if they think fit, convene
meetings every quarter or half-year. The above-mentioned general meetings shall be

called ordinary meetings; all other meetings of the company shall be called extra-
ordinary meetings,

49—The directors may, whenever they think fit, and they shall, upon a requisition in
writing by two or more members holding in the aggregate not less than Two
Hundred Shares, or by the auditors, convene an extraordinary meeting,

B0.—Any such requisition shall specify the object of the meeting required, and

shall be signed by the members making the same, and shall be deposited at the office
of the comipany.
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51.—Upen the receipt of any such requisition the directors shalf forthwith convene
an extraordinary meeting, and if they neglect to do so for fourteen days from the date
of the requisition, the requisitionists or any shareholders holding the required number
of shares may convene o meeting to he held within six weeks after such deposit.

52.—The company may [rom time to time, by a special resolution, repeal, alter, or
make new provisions in lieu of, or in addition to any regulations of the compaany.

53.—Seven clear days' notice at least of every gewveral meeting, gpecifying the
place, day, and hour of mecting, and if it be an extraordinary mecting the purposes for
which it is to be held, shall be given by notice sent by post to the registered address of
every member whose registered addreess is in the United Kingdom, or in such other
manner (if acy) as shalt be prescribed by the directors, and with the consent in writing
of ail the menibers a meeting may be convened by a shorter notice wnd in any manner
they think fit.

54.—Every such notice shall be signed by the seeretary or such other officer as
the directors appoint for that purpose, except in-the case of a meeting convened by
members themselves, or by the auditors in accordance with these presents, in which
case the notice may be signed by the members or auditors convening the same, Where
it is proposed to pass a special resolution, the two meetings may e convened by one
and the same notice, and it is to be no objection to such notice that it only convenes the
second meeting contingently on the resolution being passed by the requisite majority at
the ﬁrstzmee’ting.

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

56.—Two members present personally or by proxy shall be a quorum for a general
meeting and except as otherwise provided by’ these presents, no business shall be
transacted at any general meeting unless such quorum be present at the commencement
of the business.

§7.—The chairman (if any) of the board of directors shall preside as chairman at
every general meeting, but if there be no such chairman, or if at any meeting he shall
not be present within fifteen minutes after the time appointed for holding the same, or
shall be unwilling to act as chairman, the members present shali choose another
director as chairman, and if no director be present, or if all the directors present
decline to take the chair, then the members present shall choose one of their number

to be chairman.

58.—1f within half an hour of the time appointed for the meeting a quorum is
not present, the meeting, if convened upon such requisition as aloresaid, shall be
dissolved ; but in any other case it shall stand adjourned to such time on the following
day or such other day and to such place as the members present at the expiration of

such half-hour determine.

v

59.—At any such adjourned general meeting the members present (whatever their
aumber or the amount of shares held by them), shall have power to decide upon all
the matters which could have properly been disposed of at the meeting from which
the adjournment took place in case a sufficient number ¢f members had been present

thereat,
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60.~-Every question which is submitted 02 meeting shall be decided, in iht:‘ first
instange, by a show of hands, and, in the case of an equality of votes, ’:l“’ nh.:u'rm:m
shall, both on show of hands, and at the poll or ballot have a casting vole 1n addition to
the vote or votes to which he may be entitled as a member,

61.—At any general meeting, unless a poli is demanded by one or more members
present in person or by prosy, a declaration by the chairman that a Ireso!utton lms: 1)(‘:en
carried or carried by a particular majority, or fost or not carrizd by a particular mnjon.ty,
and an cntry to that effect in the bool of proceedings of the company shall be conclusn.re
eviacnce of the fact, without proof of the number or proportion of the votes recorded in

favour of or against such resolution.

62.—If a poll is demanded as aforesaid, it shall be taken in such manner and at
such time and place as the chairman of the mecting directs, and either at once, or
alter an interval, or adjournment, or otherwise, and the result of the pot shail be deemed
to be the resolution of the meeting at which the poll was demanded. The demand of a
poll may be withdrawn. Any poll duly demanded on the election of a chairman of a
meeting, or any question of adjournment, shall be taken at the meeting, and without
adjournment.

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

64.—The demand of a poll or ballot 5hall not prevent the continuance of a meeting
for the transaction of any business other - than the question on which the poll
or ballot has been demanded.

X.—VOTES OF MEMBERS,

65.—0n a show of hands every membet pre;'.enl: shall have one vote, and upon a
poll every member present in person or by proxy shall have one vote for every share
held by him, provided all moneys due upon calls in respect of such share have been paid.
Where a corporation being a member is present by a proxy who is not a member such
proxy shall be entiti~d to vote for such corporation on a show of bands.

66.—if any member shail be a lunatic or idiot, or non conpos imenéis, he may vote by
his committee, curator bonis, or other legal curator; and if any member be a minor, he
may vote by his guardian, tutor, or curator, or any one of his guardians,stutors, ‘or
curators if more than one. Where there are joint registered holders of a|{§3share, any
one of such persons may vote at any meeting either personally or by proxy in respect
of sueh share as il he were solely entitled thercto; and if more than one of such joint
holders be present at any meeting pevsonally 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 vespect thereof. Several exccutors or administrators of a deceased

member in whose name any share stands shall for the purpose of this clause be deemed
joint holders thereof, :

67.--Votes may be given either perscnally or by proxy, but every proxy shall be
appointed by writing under the hand of the appointer or his attorney, oty if such

appointer is a corporation, under its common seal, and sball be attested by one or more
witnesses.
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68,—No person shall be appointed a proxy who is not a member of the company
and qualified to vote, save that a corpuration being 4 member of the company may
Appoint as its proxy one of its officers though not being &« member of the company. The
instrument appointing a proxy and the power of attorney, if any, under which it is
signed, shall be deposited at the registered office of the company not less than twenty-
four hours before the time for helding the meeting or adjourned.meeting, as the case
may be, at which the person named in such instrument proposes to vote,

$9.—The following shall be the form of the insttument of proxy:—
“WaLTER Lameerr & Sowns Lisuten.”

“ 1, A.B., of » being a2 member of
Walter Lambert & Sons Limited, hereby appoint C.D, of
another member of the company,.to
act as my proxy, to vote for me and on my behalf at the general meeting
of the company to be held on the day of
» and at any adjourament thereof

* As witness my huid this day of

* Signed by the said . in the
presence of '

XL—FIRST DIRECTORS AND OFFICERS.

70.—Until otherwise determined by a general meeting, the number of directors shall
not be less than two or more than five.

71.—Eliza Jane Lambert, Joseph Lambert, Edmund Cyril Lambert and Walter
Rennie Lambert shall be the first directors of the Company, and shall continue in
office as'such until the first general meeting of the Company.

ya

72.—--The qualification for the ofﬁce({‘f}f director shall consist of the holding in

his own right of One Hundred Shares at least in the capital of the company ; and il

any director at any time fails to hold at least One FHundred Shares in the Company,

or if he become bankrupt or compound with his creditors, or if he become lunatic or

of unsound mind, he shall thereupon become disqualified fo act ns such director, and
shall cease to be a director of the Company.

78.—At the first general meeting after the registration of the company, the
whole of the directors named in Article 7! hereof shall retire from office, and at the
first general meeting in every subsequent year one-third of the directors for the time
being, orif their number is not three or a multiple of three, then the number neavest
to one-third shall retire from office.

74,—The onc-third or the nearest number to retire during the first and second years
ensuing the first ordinary meeting of the company shall, unless the directors agree among
themselves, be determined by ballot.  In every subsequent year the one-third or other
nearest number who have been longest in office shall retire. A retiring director shall
be eligible for re-election. ’

75,—The ¢:3n1pany, at any general meeting at which any divectors retire in manner
aforesaid shall All the vacated offices by electing a [ike nuniber of persous possessing
the requisite qualifications to be directors,
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76.—1f at any general meeting at whien an election of dircct.o‘rs qught 10
take place, the places of the retiring directors are not filled up, the retn'l.ng di.rccmrs,
or such of them as have not had their places filled up, shall, if willing, continue n office
until the holding 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 ta reduce
the number of directors.

77.—B director may retire from his office upon giving one month’s notice in writing
to the company of his intention so to do, and such resignation shall take effect upon the
espiration of such notice or its earlier aceeptance.

78,—The company in general meeting shali fix the amount of remuneration of the
directors, and may from time to time vary ‘the same, and the remuneration shall be
divided among them in such proportions i’:iml manner as the directors may from time‘ to
time determine, : J

79.—Na director shall be dis(fua[iﬁed by his office from contracting with the com-
pany, either as vendor, purchaser, lessee, tenant, officer, servant, or otherwise, nor shall
any such contract, or any contract or arrangement entered into by or on bahalf of the
company in which any director shall be in any way interested, be avoided, nor shall any
director so contracting ot being $o interested be liable to account to the company for any
profit realized by any such contract or arrangement by reason of such director hnlding
that office or of the fiduciary relationship thereby established, but it is dectared that the
natare of his interest must be disclosed by bim at the meeting of the directors at which
the contract or arrangement is determined on, i his interest then exists, or in any other,
case at the first meeting of the directors after the acquisition of his interest, and that no
director shall as a director vote in respect of any contract or arrangement in which he
is so interested as aforesaid; and if he do so vote, lis vote shall not be counted but this
prohibition shall not apply to any contract by or on behalf of the company to give the
divectors, or any of them,-any security by way of indemnity.

80.—The company in general mecting may, subject to Clause 70 hereof,
from time to time increase or reduce thc number of directors, and may alter their
qualification, and may also determine in what rotation such increased or reduced number
is to go out of office.

81.—Any casual vacancy occurring in the office of director may be filled up by\ the
directors by the election of any other member having the requisite gualifications, who
shall in all respects stand in the place of his predecessor.

§2.—The company may by an extraordinary resolution remove any director before:’

the expiration of his period of office and appoint any other member having the requi-a'.ité/
"quulifications to be a dircctor in his stead, and the director so appointed shall in ali
respects stand in the place ol his predecessor.

83.—The directors shall from time to time appoint such persons, firm, or compm;y
to be the banler or respective bankers of the company as they shall think At

84,—The directors shall from time to time appoint such person or frm to be the
solicitor or respective solicitors of the company as they shall think fit.
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85.~-Every dircctor, manager, secretary, awditor, and other officer, his heirs,
executors, administrators, and assigns, shall be indemnificd by the company from ali
costs a‘nd espenses incurred by them respectively in or about the discharge of their
respective duties, except such as result trom their respective own wiltul act or default,

86,—-Ng director, or other officer of the company, his heirs, executors, administrators
ot* assigns, shall be liable for the acts, receipts, neglects, or' defauits, of any other
director or officer, or for joining in any receipt or other act for conformity, ot for any loss
or expense happening to the company, through the insufliciency or deficiency of title to
any property acquired by order of the divectors for or on behall of the company, or for
the insufficiency or deficiency of aay sccurity in or upen which any of the moneys" of the
company shall be invested, or for any logs, or damage arising from the bankruptey,
tnsolvency, or tortious act of any person with whom any moneys, securities, or eflects
shall be deposited; or for any loss occasioned by any error of judgment or oversight on
his part, or for any other loss, damage, or misfortune whatever which shail hoppen in
the execution of the duties of his office or in relation thereto, unless the same hﬁ;if)en
through his own dishonesty.

¥IL.—POWERS AND PROCEED[NOJS OF DIRECTORS.

87.—The business of the company shall bejri;/mducted by the directors, who, in
addition to the powers and authorities by the st;;t’i:tes or by these presents gf3;en them
may excrcise all such powers, give ali such coasents, make all such arrangements and
generally do all such acts and things as are, or shall by the statutes and thiese pr'esr':nts
be directed or authorised fo be exercised, given, made, or done by the company, and ot
thereby expressly directed to be exercised, given, made, or done by the company ia
general meeting, but subject, nevertheless, to the provisions of the statutes and of these
presents, and subject also to such (if any) regulations as are from time to time prescribed
by the company in general meeting, but no regulation made by the company shall
invalidate any prior act of the board which would have been valid if the regulation had

not been made.

38.—The directors may meet ingel’. “# for the despatch of business at such time
and place as they think fit, and may make such regulations as they think proper for the
ummoning and holding of their meetings, and for the transaction of business thereat,
and they may determine the quorum necessary for the trarsaction of business.

89.—The directors may appoint 1 chairman of their meetings and determine the
pesiod for which he shall retain office. '

60.——All mectings of the directors shall be presided over by the chairman, if present,
put if no such chairman is elected, or if at any meeting the chairman is not present at
the time appointed for holding the same, the directors present shall chow e some one of
their number to preside at their meeting. . '

91,—Any question which shall arisc at any meeting of directors shall be decided by
a majority of votes, and in case of an equality of votes the chairman thereat shall have
2 casting vote in addition to his‘L own vote. ‘

92.—The directors may {rom time to time appoint one or more of their body to be
managing director or managing directors of the company, and may in like manner
appoint one¢ of their body to be the sceretary of the company, 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, and notwithstanding the regulations contained in Clausc 78 hereol,
they may vote him or them such remuneration by way of salary, commission on profits
or otherwise as they may deem expedunt.  The directors may also delegatc any of thelir

R e T




— ~ e e e Py e e e
e e T A T T

b A= et
R SRS

fuat e

oo ek
e B

e e 2t e B A

et s F i

oI I

22

powers to committees consisting of such member or members of their body, or to such
other shareholders us the directors shall think At Every managing direcior,
superintendent, or other officer, so appointed and committee so formed shall, in the
exercise of the power delegated to him or them, conform to such regulations as are
prescribed by the directors.

92a,—The remuneration of Eliza Jane Lambert shall be at the rate of L£520 per
annum, and shall continue so-long as she holds office.

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

94.—The acts of the directors and of any manager or committee appointed by
them shall, notwithstanding any defect in the appointment of any director or any
niember of the committee, be as valid as if every such person had been duly appointed,
p'rovided the same be done before the discovery of the defect.

95.—The directors shall cause minutes to be duly entered in books provided for the
purpose of the following matters, videlicet :—

(1) Of all the appointments of officers by the directors.

(8) Of the names of the divectors present at each meeting of directors and of
any committee of. directors.

(¢) Of all orders made by the directors and committees of directors.

(p) OF all resolutions and proceedings of general meetings and of meetings of
the directors and committees.

96.—Any such minutes of any meeting as aforesaid, if signed ‘by the pefSon -

purporting to be the chairman of such meeting, or by the chairman at the meeting at
which such minute was conflemed or a copy therveof certified under the seal of the
company and under the hands of two directors to be a correct copy, shall be receivable
in evidence without further proof as original proceedings, and in every case of objection
thereto on the ground of error therein, proof shall be wholly on the person making the
objection.

97.—A rvesolution in writing, signed by all the directors, shall be as valid an
effectual as if it had been passed at a meeting of the directors duly called and
constituted,

98,—The directors shali provide for the safée custody of the seal, which shall be
kept by the secretary, under such regulatiops as the board prescribe, and shafl not
be used, except by the authority of a resolution of the directors, or a committee of
directors, and in the presence of at least two directors, who shall sign every deed or
other instrument to which the seal is affixed, and every such deed or instrument shall
be countersigned by the secretary.

99,—Subject to any restriction which may be imposed by the company in
gencral- meeting, the directors, without any further power or authority from the
members may do the following things, videlicet i—

Istw—They may pay out of the [unds of the company, ov in shaues (to be treated
as wholly or in part paid up), or partly in cash aund parctly in shares, all
costs, charges, and expenses, preliminary and incidental to, the promotiot,
formation, vegistration, and incorporation of the company, or in any manner
in relation thercto.
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2nd,~They may make, confirm, ufopt, vary or rescind any agreement with aay
person or corporation relative to the objects for which the company is
established, upon such terms as the directors shatl deem advisable.

3rd.—Thc?y may purchase, take on lease, or in exchange, hire, or otherwise
acquire any lands, buildings, hereditaments, or property, machinery, plant,
stock-in-trade, or any interest in any lands, buildings, hereditaments, or
property, machinery, plant, stock-in-trade, in the United Kingdom, or clse-
where, for the business or purpose of the company, upon such terms and
conditions as the directors deem expedient or advisable.

4th.—They may pay for the acquisition of any property by these presents
authorised to be acquired by the company either in cash or in shares (to be
treated either as wholly or in part paid up), or partly in cash amd partly in

stch shares, or in such other manner as the directors from time to time
deem expedient.

5th.—They may let, mortgage, scil, or otherwise dispose of, either absolutely or
conditionally, and in sueh manner and upon such terms and conditions in all
respects as they may think fit, any land, premises, or property of the
company, and may accept payment or gatisfaction for any property so
disposed of, in fully paid up or other shares, or partly in shares and partly
in cash, or in such other manner as the directors may deem expedient or
advisable,

§th.——They may appoint, and at their discretion, suspend or dismiss, or re-appoint
such secretaries, managers, surveyors, agents, officers, clerks "and servants,
for permanent, temporary or special services, as they from time to time deem
expedient, and the directors may determine their duties and powers and fix
their salaries or emoluments, and require securities in such instances and in
auch amount as the directors may think fit. T

7th.~—They may borrow, in the name or otherwise on behalf of the company,
such sums of money as they may from time to time think expedient, either
by way of mortgage of the whole or any part of the property of the company,
or by bond or debentures, or debenture stock, or in such other manneras they
may from time to time deem best for the interests of “the company.

Sth.—They may, for the purpose of securing the repayment of any money SO
borrowed with interest, male and carry into effect any arrangements which
they deem expedient, by conveying any property of the company to trustees
or otherwise. '

9th.—They may lend or advance nioney with or without security, ov give eredit to
such persons, firms, comparies, public hodies and others, and on such terms
as they deem expedient.

jOth.—They may execute in the name and on behalt of the company, all decds,
receipts and other documents they may think necessary, and they shall draw
accept, make, and endorse, in the name and on hehalf of the company, any
bill of cxchange or promissory note when necessary in the common course of

the pgmpany’s business.
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11th.——They may invest such part of the funds of the company as shall not be
required to satisfy or provide for immediate demands, in or upon goverament
stocks and funds or exchequer bills, or upon such other securities as they
may [rom time to time think expedient, and may from time to time vary such
securities, and convert the same as occasion requires, as they may deem
expedient.

12th.—They may institute, conduct, defend, compromise, refer to arbitration, and
abandon legal and other proceedings, debts, and claims by and against the
company and the divectors and officers of the company, and otherwise
concerning the affairs of the company.

13th~—They miiy exercise, in the name of and on behalf of the company, alt such
powers, rights and privileges inherent in the company, or conferred by statute
or by these articles or otherwise as are not herehy required to be exercised
by the company in general meeting.

100.—The directors may, with the sanction of the company in general meeting before
recommending any dividend, set aside out of the profits of the business such sum as they .
may think proper as a reserve to meet contingencies, to equdlise dividends, or for
providing agninst doubtful debts, or for repairing or maintaining any buildings or works
connected with the business of the company, or to cover the loss in wear and tear or
other depreciation or diminution in value of property which shall bLelong to or {rom
time to time be acquired by the company.

101.~—The directors may ittvest the sum so0 set apart as a reserve fund, either in
the business or upon such securities as they may from time to time approve.

102.~Subject as aforesaid and to the following clause, the profits of the company
shall be divisible amongst the members in proportion to the capital amounts paid up
on the shares held by them respectively. '

XI1—RESERVE PUND AND DIVIDENDS.

103..—The directors may, with the sanction of the members in general meeting,
from time to time declare and pay a dividend or bonus and may fix the time for
payment, but no such dividend or bonus shall be payable except out of profits arising from
the business or other income of the company, or out of any balance to credit of capital
account arising out of or representing appreciation in value of any of the capital assets
of the company, and no dividend or bonus shall carry interest as against the company.

104,—Where capital is paid up in advance of calls on the understanding that the
same shall carry interest, such capital shall not whilst carrying interest confer a right to
participate in profits,

105.—The dsrectors may from time to time pay such interim dividend as iv
their judgment the position of the company justifies, and may, before recommentling any
dividend set aside out of the profits of the company such amount by way of reserve as
they think fit, and may either employ the amount so set aside in the business of the
company, or invest the same in such manner as they shall think fit, and from time
te time vary such investiments or realise the same and apply the proceeds thercol and

any moneys standing to reserve for any purpose for which the profits ol the company
may lawfully be applied.
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106.~The directors may retain any dividends on which the company has a lien, and

may apply thc.: same in or towards satisfaction of the debts, liabilities ar engagements in
respect of which the lien exists,

'107.---Notlce of the declaration of any dividend, whether interim or otherwise, shall
be given to each member in the manner hereinafter mentioned,

108,—(«) The company in General Meeting may at any time and from time to
time by Resolution authovise the Directors to capitalise any profits of the
company; not required for the time being for payment of any dividend
upon any Preference or other shares of the company issued under special
conditions, whether such profits shall be standing to the credit of the
Company’s Reserve Fund or otherwise, and including profits arising from
the appreciation in value of land, buildings and plaat or other capital
assets of the company, and to divide the same {in the form of shares or
the company) as a bonus amongst the holders of the Ordinary Shares in
proportion to the Ordinary Shares held by them respectively, and the
Directors shall give effect to such Resolution accordingly, and shall satisfy
stch bonuses by distributing a sufficient number of the unissued shares of
the company in such proportion as aforesaid.

(b) If and when such Resolution has been passed, the Directors may allot
and issue the requisite number of unissued shares to the holders of the
outstanding Ordinary Shares in satisfaction of the said bonus, and as
nearly a5 may be in proportion to the Ordinary Shares held by them
respectively, with full power to make such provisions by the issuc of
fractional certificates, payment of cash or otherwise as they shall think
expedient for the case of fractions and prior to such allotment the
Directors may authorise any persons on behalf of the holders of such
Ordinary Shares to enter into an agreement with the company providing
for the allotment to them of such shares in ‘saiisfaction as aforesaid, and
any agreement made under such authority shall be effective. The
company shall cause.such Agreement when completed or some other
sufficient contract constituting the title of the allottees to the shares,
allotted to them respectively to be filed with the Registrar of Joint Stock
Companies.

X1V.—ACCOUNTS.

109.—The directors shall cause true accounts to be lept of the stock in trade of the
company, of the sums of money received and expended by the company and the matters
in respect of which such receipts and expenditure take place, and of the assets, credits
and liabilities of the company.

110.—Such accounts shall be kept upon the principle of double entry, in a cash
boolt, journal and ledgers. The bocks of account shall be kept at the registered office
of the company, or at such other place as the directors may determine.

111.—The directors shall from time to time determine whether and to what extent,
and at what times and ptaces, and under what conditions or regulations, the accounts
and books of the company, or any of them, shall be open to the inspection of the
members; and no member shall have aay vight of inspecting any account or book or
document of the company, except as ronferred by statute, oF authorised by the
directors, or by a resolution of the company in gencral meeting.
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112, ~At every ordinary meeting except the first the directors shall lay before the
company a statement, made up toa date not more than three months before the meeting,
of the income and expenditure and & profit and loss account of the company from the
time when the last preceding statement and account were made up.

113.—A balance sheet shall be prepared yearly, and shall be produced to every
ordinary meeting, and shall contain a summary of the estimated assets and liabilities
of the company. '

S XV.--AUDIT.

114,—The company at each ordinary general meeting shall appoint an auditor
or auditors to hold office until the next ordinary general meeting, and the folfowing
provisions shall have effect, that is to say

(1) If an appointment of auditor is not made at an annual general mecting,
the Board of Trade may, on the application of any member of the company,
appoint an auditor of the company for the current year, and fix the
remuneration to be paid to him by the company for his services.

(2. A director or officer of the company shall not be capable of being appointed
auditor of the company.

(8) The first auditors of the company may be appointed by the directors before
the statutory meeting, and if so appointed shall hold office until the fArst
annual general meeting, unless previously removed by resolution of the
members in general meeting, in which case the members at such meeting
may appoint auditors.

(4.) The directors of the company may A1l any casual vacancy in the office of
auditor, but while any such vacancy continues, the surviving or continuing
auditor or auditors (if any) may act.

(5.) The remuncration of the auditors of the company shall be fixed by the
company in general meeting, except that the remuneration of any auditors
appointed before the statutory meeting or to fill any vacancy may be fixed by
the directors.

(6.) Every auditor of the company shall have a right of access at all times to the
books and accounts and vouchers of the company, and shall be entitled to
require from the directors and officers of the company such information and

expianation as may be necessary for the performance of the duties of the:

auditors.

(7) The auditors shall male a report to the shareholders on the aceounts examined
by them, and on every balance sheet laid before the company in general
meeting during their tenure of office, and the report shall state—

(¢) Whether or not they have obtained all the information and explanations
they have required; and

{4} Whether, in their opinion, the balance sheet referred to in the report is
properly drawn up so as to exhibit a true and correct view of the state
of the company’s affairs according to the best of thew {nformation and
the explanations given to them, and as shown by the books of the
company.
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(8) The balance sheet shall be signed on behalf of the board by two of the directors
of the company or, if there is only one director, by that director, and the
z:mditor's report shall be attached to the balance sheet, or there shall be
inserted at the foot of the balance sheet a reference to the report, and the
rep‘ort shall be read before the company in general raceting, and shall be open
to inspection by any sharchokler, who shall be entitled to be furnished with a
copy of the balance sheet and auditor's report at a charge not exceeding
sixpence for every hundred words,

(9.) A person, other than a retiring auditor, shall not be capable of being appointed
auditor at an annual general meeting unless notice of an intention to nominate
that person to the office of auditor has been given by a shareholder to the
company not less than fourteen days before the annual general meeting, and
the company shall send a copy of any such notice to the retiving nuditor, and
shall give notice thereof to the shareholders, cither by advertiscment or in any
other mode allowed by these articles, not less than seven days before the
annual general meeting: Provided that if, after a notice of the intention to
nominate an auditor has been so given, an annual general meeting is called for
a date fourteen days or less after that notice has been given, the notice, though
not given within the time required by this provision, shall be deemed to have
been properly given for the purposes thereof, and the notice to be sent or
given by the company may, instead: of being sent or given within the time
required by this provision, be sent or given at the same time as the notice of
the annual general meeting,

XVI—TRANSFER OR PURCHASE OF -BUSINESS,

115.—The company may, by & vesolution passed by a majority of the members
present personally or by proxy at an extraordinary general meeting at which not less
than three-fourths of all the members for the time being shall be present or be repre-
sented, amalgamate its business with or transfer the same or any part thereof to any
other company or persom, or purchase or acquire the business or property of any other
company, or partnership, society, or persons, having objects analagous to those of this
company, ot any of them, or in any way incident thereto upon such terms as may be
agreed on in each case, and may pay for any business $o acquired either in cash or in
shares to be treated as either wholly or in part puid up, or partly in cash or partly in such
shares, or in such other manner as may from time to time be deemed expedient by the
company. ‘

XVIl1—NOTICES.

116.-—All notices or other documents requiring to be scrved by the company upon
any member may be served either personally or by leaving the same for, or by sending
them through the post in a prepaid envelope or wrapper addressed to such member at
his registered place of address in the United Kingdom, and every notice sent through the
post shail be deemed to have been served on the day following that on which the
envelope or wrapper containing the same is posted, and in proving such service it shall
be sufficient to prove that the envelope or wrapper containing the notice was properiy
addressed and put into the post office. -

117.-—As to any membet whose registered place of abode shall not be in the United
Kingdom, the office shall as regards the service of notices or other documents be dee.med
his registered place of abode in the United Kingdom, but any such member may register

any place in the United Kingdom at which he desives such serviee to be made, and the

game shall be made accordingly.
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118.-All notices to be made on the part of the members shall be left at or seat
through the post to the office.

119.—Ali natices required to be given by advertisement shall be advertised in such
newspapers in the district as the directors may determine upon.

120.—Every person who, by operation of law, transfer, or other means whatso-
ever shall become entitled to any share, shall be bound by any and every notice, or other
dociment which, previously to his name and address being entered on the register in
respect to the share, shall have been given to, or {eft at the address of the person from
whom he derives his title.

2

121.-—When any notice or document is delivered or sent, in accordance with these
presents, at or to the registercd place of abode of a member, then, notwithstanding he
be then deceased, and whether or not the company have notice of his decease, the
service of the notice or other document shall, for all purposes of these presents, be
deemed service thereof, on his executors and administrators, and every one of them.

122.—The signature to any notice to be given by the company may be written or
printed.

'XVIII.—-ARB[TRATION.

123.~~Whenever any difference arises between the company on the one hand and
any of the members, their executors, administrators or assigns on the otber hand
touching the true intent pr comstruction or the incidents or consequences of these
presents or of the statutes or touching anything then or thereafter done executed
omitted or suffered in pursuance of these preseats or of the statutes, or touching any
breach or alleged breach of these presents or any claim on account of any such breach
or alleged breach, or the fair value of any share or shares under Clause 35 bereof, or
otherwise relating to the premises or to these presents or to any statute affecting the
company or to any of tlie affairs of the company every such difference shall be referred
to the decision of an arbitrator to be appointed by the parties in difference or if they
cannot agree upon 2 gsingle arbitrator to the decision of two arbitrators of whom one
shall be appointed by each of the partics in difference in accordance with the
provisions of the Arbitration Act, 1889, or any subsisting statutory modification
thereof.

v

XIX. ~WINDING-UP.

12d.—In case the company is wound up, the surplus assets shall be applied first in
repaying pari passi all moneys paid in respect of calls made in the winding-up, and
secondly in repaying pari passu all other paid-up capital, and if the surplus assets shall
be more than sufficient vo repay the whole of such paid-up capital the excess shall be
distributed among the members in proportion to the capital at the commencement of
such winding-up, paid-up, or which ought to have been paid-up on the shares held by
them respectively, but this clause shall be without prejudice to the rights of holders of
shares issued under special conditions.

125.—If the company shall be wound up, the liquidator, whether voluntary or
official may, with the sanction of an Extraordinary Resolution, divide amongst the
shareholders in specic any part of the assets of the company, and may, with the like
sunction, vest any part of the assets of the company in trustecs upon such trusts for the
benefit of the shareholders as the liquidator with the fike sanctivn shall thint: At, and if
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thought expedient any such division may be otherwise than in accordance with the legal
rights of the members of the company (except where unaltecably fixed by the Mem-
orandum of Association! and in particular any class may be given preferential or special
rights, or may be excluded altogether or in part; but in case any division otherwise
than in accordance with the legat rights of the contributories shall be determined on,
any contributory who would be prejudiced thereby shall have a right to disseat and
shall have ancillary rights as if such determination were a Special Resolution passed
pursuant to the Companies (Censolidation) Act, 1908,

XX —EVIDENCE.

126.—On the trial or hearing of an action to be brought by the company against
any sharcholder, his executors or administrators, to recover any money due for any call,
it shall be sufficient, for the purpose of establishing such debt as against the defendant,
to prove that the name of the shareholder sued is on the Register of the Company as a
holder of the number of shares in respect of which such debt acerued, that the resolution
making a call is duly recorded in the Minute Book, and that notice of such call was
duly given to the shareholder sued in pursuance of these articles, and it shall not be
necessary as against the defendant to prove the appointment of the directors who
made such call, nor that a quorum of directors was present at the Board at which such
call was made, nor that the meeting at which such call was made was duly convened
and constituted, nor in nny other way that the call was 2 valid one, but the proof of the
matters aforesaid shall be conclusive evidence of the debt.

XX1.—DISCOVERY,

. 197.—No member shall be entitled to demand admission to any premises where
the business of the company,is carried on, and no member or general or other meeting
of members shall be entitled to require discovery of or any information respecting
details of the company’s business or any matter which is or may be in the nature of
a trade secret or secret process or which may relate to the conduct of the business
of the company, and which in the opinion of the Directors it will not be expedient
to communicate, and particularly no member shall be at liberty without the express
sanction in that behalf of the Directors to see any of the working boolis or documents
of the compaay or to interfere in any respect with the details of the management and
conduct of the business of the company.
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Dated this 92‘3"" day of ’M’ 1928,

TRitness to the signgrurgs’ of the above-named persons:
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_WALTPR LAMBEBT & SONS, LIMITED

‘ That

is this day Incorporated under the Companies Acts, 1908 to
Limited.
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Given under my hand at London this...

Thousand Nine Hundred and ..btwenty-pine.
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