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DO solemnly and sineerély declare that T am (g Solicitor of the Supreme Court

"%‘ engaged in the formation]afs person named in the Articles of Association a8 @
4 . \

Director/Searetory], o £
of o TANCGTAL A SN L0, PR ETLE , —
LivirED,

And that all the requirements of the Com};{anies Act, 1948, in respecs of matters
prcicedeﬁt to the_’fegisbmtimi of the# sdid Company and incidental thereto have

» been complied with. And I make this solemn Peclaration conscientiously
" pelieving the same to be true and by virtue of the provisions of the “ Statutory

Declarations Aok, 1835.” -
o A8 -
4 .
. - | 1
Declared atn B2 Lead IR )
A:ﬂ'\.m & j’bﬁi’/&' . .| O
L een \Mduy of (%M e
One thousand wine hundred and.. L Ehy. L. i
before me,
J—— Q_W}_,,._,J

mmisslioner for Qaths ()

o

Noth.
Seotion 16 of The Conmpanles Act, 1948,

15.—--‘1) A Corhifieate of Ingorporation givon by tho Rogistrar in rospack of any Assosintion shall bo conclusive
ovidonos thuk nll the roguiremorts of this Aot in respost of rogistration and of matters procodout ond incidontal thorglo
hzwlu bﬁiml c{)ub\plmd with, ond thot tho Asgociation ia o Compony puiborisod to bo rogisterod and duly Togistorod
wndoy thig Aet.

C12) A Stetutory Traslaration iy o Solisitor of tho Quprornn Court, and In Sootland by o Solicitor, ongagodl in tho
formation of tho Compang, Bl hy n pegion naened in tho Actiolos as a Dircetar or Soorotary of tho Company, of
aomplimmo;ﬂth ol or any of the sid rofuireiants uhnll ba pwduuu(l vo tho Rogialrar, end {ho Rogistror moy acoept
Py Danlaration by sifiiciont ovidence of complinuoe, :

~This margdin to be reserved for binding. |
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The Companies Avt, 1948,

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A .

SHARE CAPITAL.
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Memorandum of Association
Lincoln Masonic Temple
Limited.
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1. The name of the Company hervintfter called “the Compony "
3 ¢ TINCOLN MASONIC TEMPLE LINITED.”

2, The Togistered Office of the Company will be sitvate in Englend.

3. The objects for xehich the Company is estoblivhed ares—

{1y To_puorshoss, euke G couveynnee of, or ptherwise aoguiro
seetain properdy in sealund ormely (he Diaen Cinems)
GiThe Uity of Lancuin.

i To puichase. evoct, estabiish, nlter, smnintein, taha on jonee
ot exthange, or otherpisn aeguive and hold any other ead
and ponsonel prepesy amet] ey wiphts, privilegos, o7 casemenis
crer or in respest of oy propeny with ol aeonanry or obns
verdend curtingss, cuthuiidings, auststd o UPFUriEnRnnes,
il o enter o ond o ol comtsacts end nets nesmmry fon
the parchosing of peguiring of Juad of Yuililfiogs, ond Jor
The erecion ond Sy of such budding, wud 0 wao 1he
st premises, or to bt them Jur The gmeprses ¢f Kreemnsansy

oy otherwise. SmmS—

{8) To let, vre, pell, mmanos, Avselop, enchangt, 262, yorcknse,
mortsege, dispose ¢ tosn necwnmt, o aihexwise dedl with
coy lond, Vuitdings or tUy qort theresl foz the puypesd of
Ausomie Temgies or Hall, Plulm, by toums, rending
sonins, librories, public roue, et rovns, omd epneerd,
deneing, Aning and linrd ronms, with kitchens, muraaker’s
rourns, goreges, nad othoruenessary 6P, and {0 curzy BB the
trades or bawipsss wsunlly eummbcied) herewith for the wse
end pecommadstion of Frecamosuns, &8 Nasrmie Temmies or
Hails, ond for clads, sosn) gotherings gl ederloinments ar
stherwise, under £ach ruies end regrilations oe kil from e
o time be ndopted by the Directors.

i4) To build, creet, reemsiract, aler, ndap!, furnish, i mmonoge
gach buildings os cforessid or any shher property belungmg

TR o the Company, and 1o BOvER ond repair the some.
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4 T LECA

To buy, prepare, and sell food, drink and other refreshments,
and all articles and commodities connected therewith, and
to Jot or sell the right to supply all such articles upon any of
the property of the Company, and to apply for, accept transfers
of, and hold licences of all kinds, and to carry on business as
Refreshment Caterers.

To carry on any other business which may seom to the Company
capable of being conveniently carried on in connection with
the above, or calculated directly or indirectly to enhance the
value of or render more profitable any of the Company’s
property.

To build, construet, maintain, alter, enlarge, pull down, and

removo or replace any temples, halls, offices, or any buildings, -

ond 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 raise or assist in raising by means of Masonic or other
Feativals moncys to be applied either for the purposes of
Mnsonio or other charitics or for the general purposes of the

Company, and to organiso or nssist in organising any such

Festivals,

To promote any Masonic, charitable, or socinl enuse, to promoto
the study of and to procure the delivery of lectures on and to
arrange meetings concerning nny subject of a Masonie, charitable,
cconomie, literary, artistie, historic, or socinl nature; and
to form and maintain o library or libraries on any subjects
mentioned In this Sub-Clause,

To receive personal property of all kinds on deposit or for
custody or exhibition.

To accept property of any kind and in any form, whether real
or personnl and wherover situate, to be held by the Compuany
either alone or jointly with annther or others, whother or not
upon any trusts already existing or newly created.

To promote the cause of Mazonie Charity, either directly or
indirectly, by contributions towands the suppori of other
Masonte, binevolent, eharitable, or educativnal institutions,
or in any other way.

Geneeally to promnte the waute of charity and benevolence by
contributions to charitable or beasvolent objects, whether of
a Mosonie siature or not. '

'1’? acquire money and chatltels by gilt, subseription, or other-
wise for the olijects of the Company, or any of them, and to
grant any tights or privileges to Members,

To co-operate, join wilh, cstablish, or support any clube
company, fund, association, or institulivn having the same or
the like objects as the Company, in any manner or for any
purpose which may be thought proper, and in furtherame
of the objeets of the Company. \

To purchase, or otherwise acquire, and undertake all or any
part of the business, property, and liabilities of any person or
company or body of trustees or other pérsons carrying on any
business which the Company is authorized t¢ carry on, or
possessed of property suitablé for the purposes of the Company.



.:?7::;1‘&:.—"9 S TEET PR T AT

BT aend

—z s

R R

i}

(17) To establish and support, or to aid in the establishment and
support of associations, institutions, funds, or conveniences,
caleulated to benefit Members or ex-Members. or officers or
ex-officers or employees or ex-employees of the Company or
the dependants or connections of such persons, and to grant
pensi®ns and allowances, and to make payments towards
insurances, and to subscribe or guarantec monoy for charitable
or benevolent objects, or for any exhibition, or for any publie,
general, or useful objeet.

(18) To improve, manage, cultivate, develop, exchange, lot on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant privileges and rights in respeet of, or otherwise deal
with all or any part of the property and rights of the Company
29 may be thought expedient with a view to the promotion
of its objects,

{(10) To promote any company or companics for the purpose of
acquiring all or any of the property, rights, and linbilitics of
the Company, or for any other purpose which may seem dircetly
or indirectly caleulated ta benefit the Company:,

{20) 'T'o form Reserve Funds for any of the purposes of the Company
and to invest and deal with the moneys of the Company not
jmmediately required in such manuer as may from time to timeo
be determined.

(21) To ralse or borrow, or secure the payment of money in such
manner and on such ferms as may scem expedient, and jin
partieular by the issue of Debientures or Debenture Stock,
whethee perpetual or otherwise, and charged or nob charged
upon the whole or any part of the property and assels of Lho
Company, Loth present and future, and to redeem, purchass,
or pay off any such securities.

(22) To draw, aceept, ndorse, discount, execute, and izsue bills of
of cxcliange, prowmisory noles, Debentures, warrants, and
other negotiable or (ransfosable instruments or gecurilion,

23} To pay all vz ony expenses Ineurred in conncetion with the
pronotion, formativn, and incorporativn of the Company.

24) To solt or othcrsite dispose of the whalo er ony paet of the
undertaking of the Cempany, cither, together or in poritons,
for auch cansideration as the Company way think G, and in
particulac for shares, delientores, ar soemitios of any company
purchaging the same,

{23) "Fo do allezany of the abiove things, cither as principaly, agents,
trustees, coateactors, or otherwise, and either slene or in
conjunction with otbers, amd either by or through agents,
aub-vontractors, Leualees, or otheririse,

{26) To do all such ether things as may be deenend incidental or
sonducive to the altainment of the above objrcts or nuy of them,

1t is hereby expressly deelazed that each Sub-Clause of this Clnuse shall
be construed independently of the other Sub-Clauses bevenl and that none
of the objects mentioned in any Sub-Clause shail be deemed 1o ho merely
gubsidary to the objects mentioned in any other Sub-Clause,

4. It is hereby expressly declared that the income and property of the
Company whencesoever derived shall be applied solely towardy the promotion
of the objects of the Company as seb forth in this Memorandum of Association,
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and no portion thereof shall be paid or fransferred direotly or indirectly by
way of Dividend, Bonus, or otherwise howsoever by way of p‘rofit.‘-to the
Mombers of the Company, and no remuneration or other benefit in money
or money’s worth shall be paid, given, or allowed by the Company to any
Member of the Board of Directors in respect of his services as such, except
out-of-pocket expenses :

Provided that nothing herein shall prevent—

() tho paymentin good faithof rensonable and proper remuneration
to any Secretary of tho Company (whether or not a Director
of the Compnny) or to any other officer {other than a Dircctor)
or servant of tho Company in return for services actually
rendered to the Company in such capacity;

(b) the payment in good faith to any Member of the Board of
Directors of the Company or to any other Momber of the
Company or to any firm or other company in which such person
shall be in any way interested of reasonable interest on any
debenture, mortgage, charge, or loan o the Company, or of
any sum payable in respect of the redemption or repay-
ment in whole or in part of any such Debenture, mortgage,
chargo, or lonn or of any proper rent for premises demised or
let to the Company or of proper prices for properly (real or
personal) or goods sold or supplied to the Company or of propar

fees or resuncration for work done or services renderdl Lo
the Company by any such Member of tho Board of Directors of
the Company or other Member of ihe Company {er by any

firm or other company in which such perions shall b2 in any
way interested) in the way of some yrofession, eraft, skill,
trade, business, or otherwise (other than in respeet of the
position of Auditor of the Company, which position shall in
no event be keld by any Dirceler or other oflicer or servant
of the Company, but may be held by any other Member of
the Company), subjess only to the provislons of the Articles of
a\iﬁmﬁlnﬁan of the Company so far as ey apply in any partio.
ular case,

6. The liability of the Members Is limited,

0. Every Member of the Company underiakes (o contribule (o the
agseta of the Corapany, in the event of ils being wound up during the {imo
that ho Is o Member, or within ane year afierwands, for payment of the debis
and labilitics of the Company eantratted before the time atl which ke ceanes
to be a Member, ant of the costs, ehorges and expenses of winding up the same,
and for the adjusturent of tho rights of the contributesics amengst themeelves,
such amount ug may i requiced noy exeecding £5.

7. Ifupon the winding up or distolution of the Compony there remnisa,
after the satistuction of all its debts and Fabilities any property whatssever,
the same shall not be paid to or distributed ameng the Members of the
Corgp,mnzy. but shall he disposed of, given ar transferred to some other COmpAny
or institution having Masonic objrets maxsnobly shoflar to the Diasonie
ob_;?ct:s of the Company and which sheli prohibiy the distribution of its or
their incomo and property ameng its or their Members to an extent ot least
as great as is impesed on thic Company kerennder, such company or institu-
tion to be determined by the Members of the Corapany at or before the time

of dissolution, and if and so far as effect cannat be given to such provision,
then to some charitable object.

4
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WE, the several persons whose names and addresses are subscribed, are

desirous of being formed into o Company in pursuance of this Memorandum
of Association.

NAMES, ADDRESSES AND DESORIPTIONS OF SUBSORIBERS.
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,; , Articles of Association
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; Lincoln Masonic Tempie
: .
f Limited.
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# INTERPRETATION.
U
" 1. The Tollowing shalt be the Auticles of the Company. Jn these
b Articles =
’( “ the Aot ™ means tlie Companies Act, 19485
i * flye wead © meons the Commen Seal of the Company;
X “ tho United Wingdom ** wmeans Grest Britoin and Novthern Ircland;
! o 4l Asticles *° gaeans the Aviicies of dwasdation of the Cimpany as

&

i

s e

T

Rereln odginally fanted op as subsequently altered by Spoekal
resalutbon of e Company 2 General Mecting, exoept hat any
referenee fos the nutley of o ciaoee in Qoo Andicl s olnll be deomed
to peler o the laer oo nombened oo the Areless as erigially
Bercin feaonsT oned gt wo solbsegeatly alteved,

Bpregsions elising £ siithny okall, unloss the contyary Intention
oppaons, fee conatzoieed . sl wlcaenses o printing, litho-
craphy. phategsaplas end ol seles of soproanting or wepro-
ehie oz Wiotels 0y Shesd Do Logens.

Tadesa e comtest atberoiv goquis -+, oonds or expresions conlainel
sy b Awtledes eloa] e el o anae i oning ao i Ahe Ael,

WRSNIRSESRS.

o fohy The Sahueaiers to e Meonvaaadan of Seacintn ond such
other pecana o8 the Biect genlnl] wd ot 8 myonbenlip shall b Meahers
of the {'oxapany.

@ The number of Members voh sskida the Company popees (e
b registered i3 teenty, bat thpe Diges 275 00y fhwin fie to thme regisler
an inerease uf Membors,

GENBRAL MBITINGS.

3. .o 'The frst General Meeling of the Compang shall Le held at such
time, boiny not less thau one wonth ner mere than three mwouth; wfter the
ineorporation of the Cemmpany. anth af such place as the Dire tors shall
determine,

() The Company shall in each yeur hold a General [t a3 its
Annual General Meeting in addition to any other Mectings 1 that year,
and shall specify the Meeting as such in the notices calling it ; and nob more

T S
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then fifteen months shall elapse between bthe date of one Annual Gene.ml
Meeting of the Company and that of the next. The Annual Genelial Meeting
shail be held at such time and place as the Directors shall determine.

4. All General Meetings other than the First or Annual General Meetings
shall be called Extraordinary General Meetings.

5. The Directors may, whenever they think fit, convene an Extra-
ordinary General Meeting, and Extraordinary General Meetings shall also be
convened on such reguisition, or, in default, may be convened by such
requisitionists, a8 provided by Section 132 of the Act. If at ony time there
are not within the United Kingdom sufficient Dircetors capable of acting to
form a querum, any Director, or any two Members of the Company may
convene an Extraordinary General Meeting in the same manner as nearly as
possible as that in which Meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS,

G. ‘Phe First and an Annual Genezal Meeting, and a Meeting ealled for
the passing of a Special Resolution, shall be ealled by twenty-one days” notice
in writing at the least, and @ Meeting of the Company other than an Annual
General Meeting or a Meating for the passing of & Spreinl Resolution shall be
ealed by at least fousteen days’ astice in writiuz.  Fhe notice shall bo ox-
clusive of the day en which it i3 served or deemed? 19 5o served and of the day
for which it s given, and shall speeily the place, the day and e hour of Meet-
ing, and, in case of specinl business, the general matuge of that business, anil,
in the manner reguized by Sretfon 136 (2) of the Adl, that a Member may be
represented by nat more $han 5o proxy, Tho notice shall be given in wanner
hercinafter mentioned, or i such other manner, i sny., as suay b presceived
by the Company in Geneeal Meeting. o such persons a8 are, under the
provisions of the Articles, ernitled o recclve such notioes from the Company.

7. A Meeting of she Company shall, nutuithstanding that o s colled
by shorter notice than fhat speciiled in Clanse 6 of e Articles, be deereed (o
have ben duly calied i 8¢ s o0 agreed s=

tay In the eaee of o Meeting called as 2l Amnnad Geneea] Meeting,
by off the Members entitled 8 attend azd sate (hepeat 3 and

) T tie case of ang lhe? Meetsny, by o gty in numbee of
the Meebezs having o was e antend ool sate ot 1he Mecting,
Yedng o malinily Gogriher Repet g A frss than sinely-Sve
e comts of ho tetal voting fights o1 thay Meetang uf bl ghe
Membiers,

o On wequisitten os prailed Dy and subpsr o she pos isdnny of
M('-E b §30 o 2be M&? et 52 B e 1 40 tho Mecndaers o5 80 Craapany
entittrdd to weoive moteo o Tl neat Aennal genem Mielang o St Conpuny

3 Sy L oy ik -y - e vall I Aoy Tt e "y - V

of zu’a;‘ns'(flumm whCT 1y pg 7y be mowed oo I b fratessdad deo Be moved
at that Veeting., and thoro bt b cinclatend te Meoalaze entitlod 8o have
ot aﬁ" any Feoorat Maeting any s1at-ment of 0ol e thad eoe o nsansd
words with respect to the matter cfbrmrad to tn any progres § soedation er
business £ be dealt wighne thit Mating.

9, ‘The aecidental onidssna to give motloe ef a Meeling £, or the nug-

it & Ay~ o " o > . : ' a 7
reesipt of notiee of & Megting Dy, any Member sl zot fnvalidate the
proecedings of that Mt
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PROCEEDINGS AT GENERAL MEETINGS.

10. All business shall be deemed special that is transacted at an Annual
General Meeting, with the excoption of the consideration of the accounts,
balance sheets, and the reports of the Directors and Auditors, the election of
Directors in the place of those retiring, and the appointment of, and the
fixing of the remuncration of, the Auditors ; and all business shall also be
decmed special that is tiansacted at an Extraordinary General Meeting,

11. No business shall bo transacted at any General Meeting unless
a quorum of Members is present at the time when the Meeting proceeds

to business; save as herein otherwise provided, three Members personally
presont sholl be a quornm,

12, If within half an hour from the time appoinied for the Mecting,
n quorum is not prezent, the Meeting, if convened upon ihe requisition of
Members, shall be dissolved ; in any other easo it shall be held on tho
sume day in the next week, at the same time and place, or on such other
day and at such other time and place an the Dircelors may delermine ; and
i nt this Mecting a quorum s neb present within haif an hour from the time
appointed for the Meoting, the Members present shall be a quorum.

13. ‘The Chaieman, il any, of the Boand of Dircelors, shall presids as
Chairman at the First and every Annual General Mecting of the Company, or
il there I3 no such Chiadranan, of it hoahall aob be present within fifteen minutos
after the time appefuted for the holding of the Mecting, or Is unwilling {0 act,
the Dircotors present shall cloct one of their number to be Chalrman of
the Mecting,

14, I at any Mesting no Direclor s willing o act as Chairman, or if
no Director I3 present within Gfteen Minutes after tho time appointed for
holding the Meeting, the Members prosznt shall chosse one ef their nuwmber
to Le Chnirman of the Meeting,

15. The Chairman miay, with e consent of any Meeling ab which a
quorim i3 present (and shall i so dircotod by the Meeling) adjouen the
Mecting from tine 1o time and frorn plate to plave, but tio bissiness shall bo
transacted ot any adjonmed Mecting othor than the budines dedb unfinizhed
ab the Meeting From which the adjoumment took place,  Whien o Mecting is
adjourned for thicty days or meze, notice of the adjourmal WNecting shatl bo
given as in the ease of an erginad Mecling, Save as afgresaid it shall nod
be necossary o give any nnties of an adfoumment or of the burness to )
transacted ab an adjourncd Mectling.

16, At every General Meeting, a resalutinn put (o the vole of the
Meeting shalt be decided on o show of hands, ond o drelnration by the Chafe-
man of the Mecting that a resolution has boen carried, or carred nnanimeusly,
or by a particulac majority, or lost, shall nob be chollenged by any Member
of the Company, and an entry of the result of the vote in the bpok containing
the minutes of proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or proportion of the voles recorded in
favour of or against such resolution ; bub nothing in this Clause shall apply
if o poll is demanded in accordancs with the provisions of Clause 17 of the

Articles,
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17. A poll, either before or on the declaration of the result of a vote by
show of hands, may be demanded :—

(@) By the Chairman ; or
() By at least three Members present in person or by proxy; or

{¢) By any Member or Members present in person or by proxy and
ropresenting not less than one-tenth of the total voting rights
of ol the Members having the right to vote at the Meeting.

The demand for a poll may be withdrawn,

i5. A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith, and a poll demanded on any other
question shall bo taken at such time as the Chairman of the Meeting directs,
and any business other than that upon which a poll has been demanded may
be proceeded with pending tho taking of the poll. The result of the poll
shall be deemed to be the resolntion of the Mecting at which the poll was
demanded.

19. Tn the case of an equality of vetes, whether on a show of honds or
on a poll, the Chairman of the Meeting at whick the shew of hands takes
place, or at which the poll is demanded, shall be cntitled to a sccond or eas'ing
vote.

. 2D, Subjeot to the provisions of the Aet, a resolution in writing, signed
by all the Mombers for the time being entitled to roccive netice of and fo
attend and vote at General Meetings (or being eorporations, by their duly
authorised representatives) shalt be as vatid and cffective as if the same bad
been passed at s General Meeting of the Company duly eonvensd and held,

VOTES OF MEMBERS,
21, Every Membee chall have one vele.

22, A Membor of unsound mind, or i sespect of whom an crder has
Bbeen made by sny Couct aving jurhaliciion in lunacy, may vole, whether
on o show of hands or on a poll, Ly bis commilice, revciver, cutalor benis er
other person in the natere of o eomemitten, recciver or euralor bonis appointed
by that Couzt, ond soy such commiliee, weociver, curaior beais or other
Trraon may, oh & poll, volo by proxy.

93, No Member ohnfl he entitled (o veto at any General Mb@ﬁsfg nnless
all moneys preveatly pagshle by him to the Compony hove been patd.

4. Any Member of ths Company may apprint any ene person (whether
or not sueh person 35 6 Member of the Company) to aitend any General
Meeling of the Company 6% kis proxy, but no Jlember shall Lo xépmme«l
by more than one proxy ab the same Mecting 3 and the proxy shall have the
same tight to vote on 8 poll oy the Member appointing him, but shall not be
entitled to speak ab the Meeling, or to vole on o show of hauds.

25. The insf:mmmt appninting o proxy shall be in writiey uoeder the
hand of the appointor, or of Lis atterney duly authorised ™ writing, or if

the appointoris o corporation, either under seal or under the hand of an officer
or attorney duly autherised.
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26. The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is sigi:od, or a notarially certified
copy of that power or authority, shall be deposited at the registered office
of the Company, or at such other place within the United Kingdom as is
specified for that purpose in the notice convening the Meeting, not less than
forty-eight houid before the time for holding the Meeting or adjourned Meeting
at which the person named in the instrument proposes to vote, or, in the case
of a poll, not less than twenty-four hours befors the time appointed for the
taking of the poll, and in default the instrument of proxy shall not be treated
as valid, ' »

27.  An instrument appointing a proxy shall be in the following form,
or a form as near theroto as efreumstances admit ;—

“  Lpuaen,

I/Wo of in tho County
of » being a member/members of the
above-named Company, hereby appoint
of » Or fuiling kim
of » 08 Iyfous proxy (o voie for mefus

on myfour bohall at the Annual [Extragrdinary} Gencral
Meeting of the Company to bo held on the

day of » 19, and at any adjournment
thercof,
Signod this day of y19 "

28, Where it is desired to afford Membees an opporiunity of voling
for or againot a resolullon, the instrument of proxy shall b in the following
form or o form as ngar therelo as cirenmstanees admil s— A

“ Lanyenn,

IfwWe of in tho Counly
of » belrg o memben/members of the aboyve
named Company, herehy appeing
of » ot Lalling B
of » Q3 TUPjENr Broxy, 1o vole for melos

on myjour behadd ab the Avnual (Bxtrasrdivary] General
Meeting of the Compuny 1o bo held en the

day of s 10, and 4 ony adjounment
theeent.
Stgned this day of A (I

*in Yavour of .
*This form is Lo bo wsed %&1“:—*%2; ths reeaulivg.,

FUnless otherwiee instrutied the proxy will vele os ke thinks 6t

* Strike ot whichever Is oot dosined ™

o

.
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99. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll

30. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous dem.;h or msamty' of the
principal or revocation of the proxy or of the n,u'thomt:.y. under whioch the
proxy was executed, provided that no intimation in \tfnbmg of such death,
insanity or revocation as aforesaid shall have been received by the Compa:ny
at the office before the commencement of the Meeting or adjourned Meeting
at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS.

31. Any Corporation which is o Member of the Company may by
resolution of its directors or other governing body suthorise such persen as
it thinks it to act s its representative at any Meeting of the Company, and
the porson so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corperation could
exereise if it were an individual Member of the Company.

DIRECTORS.

32. (a) Unless and until the Company in General Meeting shall otherwise
detormine the number of the Direotors shall nob bo less than seven nor more
than twenty.

The following persons shall be the first Directors of the Company:
LEONARD RICHARD GRANTHAM, of The Poplars, Branston, Lincoln,
Compsny Managing Director; HARRY EDWARD THIMBLEBY of
56 Moor Street, Lincoln, Cabinet Maker ; JOHN ADAM NISSLER of 116
Weat Parade, Lincoln, Retired Provision Merchant ; WILLIAM EPTON of
2 Bank Street, Linwin, Solicitor; ROBERT EDWIN MONTAGU
COOMBES of 13 Mins*er Yard, Lincola, Architeot ; LEONARD NORFOLK
of 108 West Parade, Lincoln, Retir-ii Loeal Governmoent Officer ; ARTHUR
SMITH GEE of 66 Nettleham Road, Lincoln, Eleetrical Branch Manager ;
FRANK SCOTT CGARDINER of 2I80 Yarborough Rond, Lincoln,
Monufacturer’s Agent ; WILLIAM GORDON NEWLOVE of 21 South Park,
Lincoln, Retired Company Manager ; CHARLES EDWARD HAYLOCK
of 185 Burton Road, Lincoln, Solicitors Qlerk ; FREDERICK COOLING
TOWNSEND of Princes Street, Motheringham, Company Dircetor;
WILLIAM ANTHONY HUGHES of 62 Doddington Road, Lincoln,
Company Director: DONALD FARROW SCOUT of 256 High Street,
Lincoln, Grocer; and THOMAS WILLIAM FROGGATT of 27 Skelling-
thorpe Road, Lincoln, Marino and 3echanical Engineer,

All the above are Muasons of Lincoln or the Province of Lincolnshire.

32. (b} The qualifiation of every Director shall be by becoming a
Fom}der .oi' the Tempie. A Dircctor may net before acquiring his
qualification, but shall acquire his qualification within two months after
becoming or being appointed a Director,

.8 Each Director shall be paid out of the funds of the Company
his a?tua.[ out-of-pocket expenses in respect of travelling expenses for each
Meeting of the Board he shall attend, and also such travelling hotel and other
expenses as may properly be incurred by him in the execution of his duties,

but subject as aforesaid each Director shall discharge his duties as such
without remuneration.

2
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BORROWING POWERS.

34. 'The Directors may exercise all the powers of the Company %o
borrow money, and to mortgage or oharge its undertoking and property,
or any part thereof, and to issue debentures, debenture stock and other

securities, whether outright or as seourity for any debt, liability or obligation
of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS.

35. The business of the Company shall be managed by the Dircctors,
who may poy all expenses incurred in promoting and registering the Company,
and may exercise all such powers of the Company as are not, by the Act or
by the Articles, required to be exercised by the Company in General Meoting,
subject nevertheless to the provisions of the Act or the Articles, and to such
regulations, not being inconsistent with the aforesaid provisions, as may
be preseribed by the Company in General Meeting ; but no regulation made
by the Company in General Mecting shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been made.

36, Without prejudice to the gencrality of the immediately preceding
Article, tho Direotors may i—

(a) Give, award, or allow any pension, gratuity, or compensation
to any employee or former omployce of the Company (whether
or not he shall at any timoe have been a Director) or his widow
or children that may appear to the Dircetors just or proper,
whether such persons or any of them have or have not a legal
claim upon the Company.

() Trom time to time make all such reguintions and bye-laws
as thoy think proper with respect to the management or
conduct of the Company's activitics, business, or premises
or any part of the #gamo, or for any other matters or concerns
of the Company, and from time to time to repeal and alter
the same and make others in their stead as may seem expedient,
provided that the same do not contravene any of the provisions
herein contained, and provided also that no bye-lows or
regulation shall be made under this power which would amount
to such an addition to or modification of the Articles of Associn-
tion as could only legally be madoe by a Special Resolution

passed in nccordance with the provisions of Seetion 141 of

the Act.

27, Tho Directors may from time to time, and at any time, by power
of attorney, appoint any company, fitm, or person, or body or persons,
whether nominated directly or indireotly by the Directors, to be the Attorney
or Attorneys of the Company for such purposes, and with such powers,
authorities and discrotions (not exceeding those vested in or exercisable by
the Directors under the Articles), and for such period and subject to such
conditions a8 they moy think fit, and any such powers of altormoy may
contoin such provisions for the protection and convenience of persons dealing
with any such Attorney as the Directors may think fit ; ond the Directors
may also suthorise any such Attorney to delegate all or any of ihe powers,
authoritiea and discretions vested in him.

38. A Director may enter into or Le inlerest in contracts or arrange-
ments with the Company (whether, with regard to any such, acting in a
professional capacity, or as vendor, purchaser, or otherwise howsoever) and

[
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may have or be interested in dealings of any nature whatsoever with the
Company, and shall not be disqualified from office thercby. No such contract,
airangement, or dealing shell be liable to bé avoided, nor shall any Director
so contracting, dealing or being s0 interested be liable to sccount to the
Company for any profit arising out of any such contract, arrangeinent, or
dealing to which he is a party or in which he is interested by reason of his
being a Director of the Company.

Provided that a Dircetor shall not vote in respect of any contract or

proposed contract with the Company in which he is either directly or indirectly
interested, or in respect of any matter arising thercout, and if he does so vote
his vote shall not be counted.

- 38, Al cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and pll receipts for monoys paid to the Company,
shall be signed, drawn, accopted, endorsed or otherwise executed, as the case
may be, in such manner as the Directors shall from time to timo by resolution
determine. .

40. Tho Dircotors shall cause minutes to be made in books provided
for the purpose :—
(a) Of all appointments of officers made by the Dircctors ;

{b) OfF the names of the Dircotors present at ench Meeting of the
Dircctors and of any Committeo of the Directors ; and

(e} Of all resolutions and proceedings at all Mectings of the
Company, of the Dircctors, and of Committecs of Directors ;

and overy Director prezent at any Meoting of Dircctors or Committee of
Dircctors shall sign his name in & book to be kept for ihat purposc.

DISQUALIFICATION OF DIRECTORS.

414, The office of Director shall be vacated if the Direclor t—

(@) ‘Without the consent, of the Company in Goneral dMecting, holds
any other offico of profit under the Company ; or

() Beeomes bankrupt, or makes any arrangement or composition
with his ereditors generally ; or

() Becomes prohibited from being a Dircetor by reason of ony
order made under Section 188 of the Act; or

(d) Is found lunatie or becomes of unsound mind ; or
fe) Ts convicted of rn indictable offence ; or

{f) Glves one month's notice in writing to tho Company that he &

resigns the oftice of Dircetor ; or

(7) Ts dircetly or indirectly interesteil in any contract with the
Company and fails to deelavo the nature of his intercat in the
manner required by Section 199 of the Act; or

(%) Shall for more than six months have been absent without
permission of the Directors from Meetings ol the Directors
. held during that peried.

41p. Subject to the provisions of any other clause in the Articles, o
person shall be eligible to be appointed a Director notwithstanding that he
has reached the age of seventy, and subject to the provisions of any other
olnuse in the Articles, a Director shall not be obliged to retire from office
ab the conclusion of the first Annual General Meeting after he has reached
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the age of seventy, or at any other time, merely because he hes reached the

age of seventy or any other age; the provisions of Section 185 of the Act
shall not apply to the Company.

ROTATION OF DIRECTORS.

. 42, At the ‘ﬁrst Annual General Mecting of the Company, all the
Directors shall retire from office, and at the Annual General Meeting in every
subsequent year one-third of the Directors for the time being, or if their

number is not three or a multiple of three, then the number nearest one-third,
shall retire from office.

43. The Dircetors to retire in every year shall bo those who have been
Jongest in office sinco their last election, but as botween persons who becamoe
Directors on the samo day, those to retire shall, uniess they otherwise agree
among themselves, be determined by lot.

44. 'Tho Company, at the Meeting at which o Dircetor retires in the
manner, aforcsaid, moay fill the vacated office by cleeting a person thereto,
and o retiving Dircotor shall be cligible for re-clection ; and if the vacated
offico i5 not filled as aforesaid, the retiting Director shall, if offering himself
for ro-cloction, be deemed o have been re-cleeted unless, at such meeting it
is expressly resolved not to il such vacated office or unless a resolution for
the re-clection of such Director shall have been pub to the Mecting and lost.

45, Tho Company may from time to time by Ordinary Resolution
inerense or reduce the number of Direclors, and may also determine in what
rotation the increased or reduced number is lo go out of office.

46, The Directora shall have power at any time, and from timo to time,
to appoint any person to Be o Dircetor, either Lo fill a casual vacancy or ss an
addition to the existing Dircctors, but so that the {otal number of Directors
ghall not ot any time exceed the number fixed in accordance with these
Articles, Any Direclor 80 appointed. shall hokl offico only until the next
following Annual General Mocting, and shall then be cligible for re-clection,
but shall nos be taken Into account in delerminizg the Directors who are to
rotire by rotation at such Mocting.

47, 'The Company may by Ordinary Resolution, of which special notice
has been given in accordance with Section 142 of the det, remove nny
Dircetor before the expiration of his period of oltiec, nolws thslanding anything
in these Articles orinany agreement belween the Company aa.ld such Direclor.
Such removal shall be without prejudice to any ctaim such Dircelor may have
for damages Jor breach of any contract of serviee between him and the

Company.

43. Without prejudice to the powers of the Diu'ectofs under Clause 47
of the Articles, the Company may, by Ofﬂmary Resolution in General Mecting,
appoint any person to be a Director, m.t»lmr to fill a casual vacancy, oOr 23 glai
additional Director, or in place of & Director removed fr?m office under t
provisions of Clausc 48 of the Articles. A person appmxgted in place of a
Jirector so removed or to fill such vacancy shall be subject to retﬁlfel?ezt
at the same time as if he had become & Director on the d:}y on which the
Director in whose place he is appointed was last elected a Director.
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PROCEEDINGS OF DIRECTORS.

49. The Directors may meet together for the dispatch of busir.less,
adjourn, and otherwise regulate their Mectings, a5 they think fit. Questions,
arising at any Meeting ghall be decided by & mejority of votes. In' the case
of oan equality of votes, the Chairman shall have & fsecond or (.zast.mg vote,
A Director may, and the Secretary on the requisition of & Director shall,
at any time summon 2 Meeting of the Directors. It shall not be necessary
to give notice of a Meeting of +ho Directors to any Director for the time being
absent from the United Kingdom.

50, The quorum necessary for the transaction of tho business of the
Directors may be fixed by the Directors, and unless so fixed shail be two.

51. ‘Tho continuing Directors muy aot notwithstanding any vacancy .

in their body, but if and so long as their ‘number is reduced below the number
fixed by or pursuant to the Articles of the Company as the necessary quorum
of Directors, the continuing Direclors or Director nay act for the purpose of
increasing the number of Directors to that number, or of summoning a General
Meeting of the Company, but for no other purpose.

52. 'Tho Dircclors may cleet s Chairmon of their Meetings, and determine
the period for which he js to hold office; bub if no such Chuirman is
elected, or if at any Meeting the Chajrman is not present within five minutes
after the time appointed for holding the same, the Dircclors present may
choose one their number to be Chairman of the Mesting.

53. The Dircctors may delegate any of their powers to Commitices,
consisting of such Member or Membors of their body as they think fib;

any conumnittee uo formed shall in the excrcise of the powers so delegated
conform to any rogulations that may be imposed on it by the Directors,

51, A Committee may cleet a Chairman of its Meelings ; if no such

_Chairman is elected, or il at any MeCing the Chairman is nob present within
five minutés after the tinte appointed for holding the same, the Members

presont may choose one of their number to be Chairman of the Meeting.

53, A Committee moy mick and adjourn ns it thinks proper. Questions
arising at any Mecting shall be determined by o majority of votes of tho
Mombers present, and in the cose of an cquality of votes the Clinirman shall
have o secondd and easting vole,

56. Al acta dene by any Mecting of the Dircclors, or of a Commitleo
of Directors, or by any person acling a3 o Direclor, shall, notwithstanding
that it bo afterwards discovered that there wos some defect in the appoint-
ment of any sueh Dircetor or perssn acting as aforesaid, or that they o any
of them were disqualificd, be as valid as if every such person had been duly
appointed and was qualiied to bo o Dircetor.

5%, A resolution in writing, signed by sll the Directors for the time
being entitled to xeceive notice of o Meeting of the Direciors, shall be as

valid and effectual as if it had been passed at o Mecling of the Dircetors
duly convened and held.
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SECRETARY., -

58. The Ditectors shall appoint a Secretary of the Company, and
may appoint one or more deputy or assistant Secretaries, for such term, at
such remuneration and upon such conditions as they may think fit; and

any Secretary or deputy or assistant Seeretary so appointed
o e Ditacaom. y so appointed may be removed

59, .Anything required or authorised to be done, or any notice required
or authorised to be given, under the provisions of the Articles, by or to the
Seeretary may, if the office is vacant or there is for any reason no Secretary
ca,gablo of acting, be done or given by or to any deputy or assistant Seoretary,
or if there is no assistant or deputy Sceretary capable of acting, by or to any
officer of the Company, authorised generally or specially in that behalf by
the Directors. '

60. A provision of the Act, or of tho Artieles, requiring or anthorising
anything to be done by or to a Dircotor and the Secretary shall not be
satisfied by its being done by or to the samo person acting both s Director
and as, or in place of, the Scerctary.

SE i\Lo

061, The Directors shall provide for the safe custody of the Seal, which
ghall only bo used by tho autherity of the Divectors or of n Comniittee of the
Dircstors authorised by the Dircctors in that bebalf, and every instrument
to which the Seal shall bo aflixed shall be signed by a Dircctor and shall be
countersigned by the Seerctary or by a sccond Dircctor or by some other
person appointed by the Dircctors for the purpose.

ACCOUNTS,

62, The Dircctors shall causo to be kept such proper books of account
48 are neceasary Lo give o trno and falr view of the siato of the Company’s
alfairs and to cxplain its transactions with respect to 2
(2) AM sums of money received and expended by the Company and
the matters in respest of which the reeeipt and expenditure
takes place ; :
{6) Al sales and purchases of goots by the Company ; and
(©) The assots and Babitities of the Company.

63, 'The books of account shall be kepl ab tho registered offico of tho
Company, or, subjeet to Section 147 (3) of the Act, nt such other place oz

plares ws the Directors think i,

s The books of nccount slhnll always be open Lo the iﬁm;pwﬁion of the
Dircetors, nnd the Dircetors shall from time to time determine whether and
ko whnt extent, and at what times and plages, and under what conditions or
regalations, the said books of necount or any of them shall be open to the
inspection of Members nob licing Dircctors 5 and no AMember (nob being o
Dircetor) shall have any right (o insperd any acopunt ot_lmpk or document of
the Company exeepl as conferzed by statute, or authoriscd by the Directors

or by the Company in (leneral Meeting.

time to time, in accordance with Seclions
148, 150 and 157 of the Act, cause to b:c prepared and to be laid before the
Company in General MMeeting such profit and loss nm:ounts, balance sheets,
group accounts, if any, and reports as are referred to in those Sections.

65. The Directors shall from
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66. A copy of every Balance Sheet, including every document requjn?d
by law to be annexed thereto, which is to be laid before the Company in
General Meeting, together with a copy of the Auditor’s Report, shall, nok
less than twenty-one days before the date of the Meeting, be sent to every
Momber of, and every holder of Debentures of, the Company ; provided that
the provisions of this Clause ghall not require a copy of those documents to be

sent to any person of whose address the Company is not aware or to more .

than one of the joint holders of any Debentures.

AUDIT.

7. Auditors shall bo appointed and their duties regulated in accordance
with Sections 159 to 162, inclusive, of the Act,

NOTICES.

68, A notice may bo given by the Company to any Moember eithes
personally or by sending the notice by post to him or Lo his registered address,
or if he has no registered address within the United Kingdom, to the address,
if any, within the United Kingdom supplied by him to (he Company for the
giving of notice to him. Where a notice is sent by post, servies of the notice
shall be deemed to be efficeted by properly nddressing, prepaying and posting
a lotter containing tho notice, and to have been effected in the caso of . notico
of & Meeting ab the expiration of twenty-four hours after tho letter containing
tho notice is posted, and in any other case at the time at which the letier
would be delivered in the ordinary course of post.

60. Notice of every Genernl Meeting shall be given in any manner
hereinbofore authorised to every Member of ihe Company, exoept those
Members who (having no registered address within the Uniled Kingdon)
have not supplied to the Company an address within the United Kingdom
for the giving of notices to them, and such notice shall also b so given to
the Auditor fer the time buing of the Company ; but no other person shall be
entitled 1o receive notices of General Meetings,
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NYAMES. ADDRESSES, AND DESCRIPTIONS OF SEBSORIBEES,
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No. 507818

Certificate of Tucorporation

B Beveby Cextifp, o

TLILCOLS NACONIC RENTIE LIKITLD

is this day Imcorporated under the Companies Act, 1948, and that the
Company is Limited.

Given under my hand at London this .. Tenth oo day of

et One Thousand Nine Hundred dud Fifyy. =0

SYEe &0
éfﬁ{m cajﬁv"“ o i -
Registrar of Companies
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