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5 b ee)  rlemorandum of Association

OoF

The Uest Ham United Football
Company, Limited. *

1. The name of {he company is » Tur Wesr Hism Usivep FooTsart COMPANY,
LiMiTED."”

2. The Regislered Office of the Company will be sithafe in England.

3. The objects for which the Company s catublished are s

fa) To acyuire and take over, or suceeed 1o the coucern and undertaking of the
m]nr%gistered Association or Club known as the Thames Ironworks 1Football
Club.

(b) To carry on and conduct the business of a Fpotball aud Athletic Club in all
the Lranches thercol, to promote the practice and play of and o stinulate
proficiency in Football, Cricket, Lacrossc, Lawn Tennis, Hockey, Polo,
Bow Is, Quoils, Bicyele and Tricycle Riding, Motor Car Racing, Running,
Jomping, and other athiletic sports, games ant cxercises, and any other
sports, games, exercises, pastinies, recreation, amusements or entertain.
ments, to generally encournge and promote the training and development
of the humau frame, to buy, sell, exchange or hire all articles, implenients,
fixtures, furniture, appliances, conveniences, contrivances, apparatus and
things for the time being used in or necessaiy for the playing o practice

P ?§~ of such or any other sports, games, eaercises, pastimes, ov rocreation,
e and any othet things nsed or requoired {lierefor, or for the promotion of
- . the objects of the Company, including the provigion of prizes, awards and

distinctions to be given in any competition or competitions promoted,
assisted or sanctioned by the Company, and to establish, engage, and
mininiain teams of foothall, ericket and olher players, whether composed
ofl amateur or professional players, er parlly of one and pactly of the
other,
(&) To carry on any other busitess which may seem lo the Company capable of
. being convenientl?' carried on in connection with any of the above apecified
objects, or cnleulated directly or indircetly to enhance the value of, or
! render profitable, any of the Company's propecty or rights,
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) To arrange for, cheld, conduct, promots or cstablish, Foothall Matches,
+Cricket Matches, Athletic Sports, Military Tournaments, Apvicultural,
Horse and Flower Shows, Motor Car Racgs, and othor Matches,
Competitions or Tournaments. ¥

{) To acquire money by gift or subseription, and {o expend and distribule the
saine in or alrout the furtherance of all or any of the objects of the Compauy,
and to raise or grant sums of money to be awarded lowards, or a§ prizes
or for any purpose in connection Wwith any such »mtters as aforesaid, on

such terms as inay be preseribed, and to grant any privileges or rights to
Donors and Subscribers.

{f) Yo join in and promote cmnpet'itioqs for challenge cups or trophies, or other
similar competitions for the purposes of the Company, or for the bencfit of
charities or other like objects,

{g) To originate rulus, or to improve, revise, amend or alter Lhe existing roles
regulating any or all of tho sporls, games ar pastimes abaove enumerated,
and to join or subseribe to any unlon or association for the like objects.

{) Tc co-operate, join or combine with any person or persons, club, company, or
associalion, having the same or objects similar {o those of this Company
in any manner, and for any purpose which may be thought conducive to
the ebjects of the Company, ,

() To acquire or undertake the whole or «ny part of the business and assets of
any person, firm or compaty cacryiog on, or ahout {o carry on, any of the
usinesses which this Company is authorised to carry on, or having objects
similar to those of this Company or possessed of property suitable for the
purposes of this Company, angd as part of the consideration for such
acquisition to undertake the labilities of such person, firm, or Company,
or to acquire aninterest in, amalgamate with, ox enterinto any arrangements
forsharing profils, union of interests, co-operation, or for limiting compelition,
or for mufoa’ assistance or reciprocal concession with any such person,
firm, or company, and 1o give or accept by way of consideration for any of
the acts or things aforesaid any shares, debentures, or securities that may
be agreed upon, and to hold and retain, or sell, mortgage, and deal with
any shares, debentures, ot securities so received.

{3 To purchase, take on lease or in exchange or upon hire, or otherwise acquire
sny land, or easements over land, for the purposes of the - provision
of a ground or grounds, or any other real or personal estate which the
Company may tlink necessary or convenient for the objects of the
Company.

(& Toconstruet, fit up, furoish, and maintain any buildings, Pavilions, Refreshment
Rooms, Lavatories, Booths, Stands, and other conveniences, upon any
ground or grounds of the Compasy, to fix and eoforce a scale of charges for
admission thereto, and to such ground or grounds, and generally to manage
the same as may be required for Lhe objects and benefit of the Company.

() To adopt, lay out, and prepare, enclose, level, drain, and form approaches, and
make and construct roads, to and from any building, land or ground of the
Company.

{(m} To become member of and subscribe to the Football Association, the Football
League, or any other alllance, leagne, ot association, whether ineovporated
or not, having objects altogeshier, orin part, simyilar to those of the Company,

() To buy, sell, and deal in all kiud of apparatus, and all kinds of pravicions
wliether liquid or solid, required by persons frequenting the Company’s
premises or grounds.

{0) ‘To effeet insurance agninst accidents on behalf of and for the benefit of the
players of the Company wilh some properly Ingorporated insurance
company, and also to set apart Lho proceeds or a portion of the procecds of
any match or other meeting or entertainment, for the bonefit of any charity
or charitable institution, or purpose, or for the beuefit of any player
cngaged bi/ the Company, or for the benefit of any other person orpersons
whether player or not, a8 the Directors may from time to time determine,
and also to recompense any player who shall recelve injury while engaged
in playing football for the Company, or in or about the business ox




5 "
« =

engagements of the Company, or in case of the deceass of any playcrowing
, to snch injury. to recompense any person ot ersuns whomn the Diigctors
i el shall consider has or have suffered pecuniary loss b, his déath, and 3lso
1 b to give to auy charitable iastitation or for any charitable purpose such
: . amount or antounts as shall be determined upon by resolntion of a general
meetiug, and sabject to any conditien which may be aunexed to any such

L gift by the terms of such resolution.

4

) To draw, make, accept, endorse, discount, exceute and issue Promissory Notes,
. Bills of Exchange, Warranis, Debentures and ofher negotiable or
transferable instruments. *

P T (g) To sell or dispose of the undertaking of the Company ot auy part thercof for
®; such consideration as the Cowpany may think fit, and in particular for
shaves, debentures or securities of any other company having objects
altogether or in part similar to those of this Company.

() 'To pay dividends upe? {he amount of the subscribed capital.

() To invest the moneys of the Company nnt immediately required, upon such
sLcurities as may from time to Bme be determined,

{#) To borrow and raise money by morlgage or charge of the wndertaking and all
ur any part of the property of the Compny, present or future, and all or
any of the uncalled or unissued capital for the time being of the Company,

and in particnlar by the issue of debentures or debenture stock of any
description, and either with or withont the whole or any part of the
praperty or assets of the Company being given as sacurity {or such money,
and geuerally in such manger and aupon such terms as ilie Company shall
think ft, and to pay off ar re-borrow euchimoney in such manuer and upon

such terms as may appeat fit or expedient.

) To sell, improve, manage, develop, lease, di »ose of, tura to account, or
otherwise deal with all or any part of ti “preperty and rights of the
Company-

‘ () To permit and allow any person or persons, club, or socicty to use and enjoy
the grounds, lands, buildings, paviliong, refreshment rooms, | lavatories,
and stands, and other property of the Company, for such purposes and
upon such terms, and conditions as shall be fixed and deterniined.

) Tocmploy amateur football players, cricketers and othar athletes, and to hire,
) employ, and pa professional football players and cricketers, and other
professional athletes, and algo servants and workmen for attending to the
v ground or grounds for the time being of the Company, taking gate-money
: at matches, competilions, sports and festivals, and for carrying out any
! other object which the Company shall think advisable.

I

—

{v) To pay all or any expenses incurred in. connection with the formation,
promotion, and incorporation of the Company, or to contract with any
t erson, firm, ot company to pay the same, and to pay commissions to
rokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shaves, debontures, or securities of the Company, and

to remunerale any persen rendering services to the Company.

e (y) 'Todo all such other lawful acts and taings as are incidental or conducive {o
the altainment of the above ebjects or any of them,

4. The lability of the Membors is limited.

5. The capital of the Company is 2,000, divided into 4,000 Shares of 108 each, with
power to jncrease oF reduce the same, and to issue any pact of the original or increased
capita] with such preferences, fpriorities«, rights, or privileges, or subject to such restrictions,
or with rights postponed or de erred, in such manoer as the Company in general meecting
may delermine.
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Tug WEST, HaM UNITED

FooTrBAaLL COMPANY,
LIMITED.

REGISTERED the,  day of 1900,

MEMORANDUM

— AJD —

ARTICLES OF ASSOCIATION.

n

Mpssis. PRESTONS, SOLICITORS, 158, THEE GROVE STRATFORD, ESSEX.

S

PICKEN BROTHERS, LIMITED, PRINTERS, LEYTONSTONE, LSSEX.
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THE COMPANIES ACTS, 1862 10 1898 ;

- -

COMPANY LIMITED BY SHARES.

¢ A A A 3 < . 8 ot M8y T

Avticles of Sssociation

¥

The West Ham United Football -
Gompany, Limited.

PRELIMINARY.

r. The marginal notes hereto shull not affect the construction hereof,
and in {hese presents, unless there be something in the subject or context
inconsislent therewith (—

«The Office” means the Registered Office for the time heing of
the Company.

“«The Register” means the Register of Members {0 be kept
pursuant to Section 25 of the Companies Act, 1802,

# Jonth * means calendar month.

“In Writing " or “Written” includes printing, lithography and
other wodes of representing or reproducing words in visible form.

“# The Directors” means the Directors for the time being.

« Special Resolution” and * Extraordinary Resolution ” have the
meanings assigned therclo respectively by the Companies Act, 18062,
Sections 51 and 120.

Words importing the singular number only include the plural
number, and wice versa.

Words importing the masculine gender only include the {eminine
gender.

Words importing persons include corporations.

2. The regulations eontained in Table A in the 7 irst Schedule fo the
Companies Act, 1862, shall not apply to the Company.

_3, None of the funds of the Company shali be applied in the purchase
of or in lending on Sares of tie Company.
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42 The business of the Compuuy may, be commenced as soon after the
incorporation of the Company as the Directors in their absolute discretion
shall think fit, and notwithstanding that part only of the shares may have
been {aken. ‘

o
g, The shares shall be under the control of the Directors, who may
allot of otherwise dispose of the same to such persons, on such terms and
conditions, and either at & premium “or otherwise, and al such tinses as the
Directors think fit., ' .

6. If by the condilions of allotment of any share the whaole or part of
{he amount or issue price thereof shall be payable by instalments, every such
instalment shall, when due, be paid to the Company by the person who, for
the time being, shall be the registered holder of the share.

7. The Company may make arrangements on the issue of shares for a
difference between the Iolders of such shares in fhe amount of ealls to be paid
and the time of payment of such calls.

8. The joint holders of a share shall be severally as well as jointly liable
for fhe payment of all inslalments and calls due in respect of such share.

9. Save as herein otherwise provided, the Company shall be entitled to
treat the registered lolder of any share as the absolule” owner thereof, and
accordingly shall not be bound, except as ordered by a Court oi competent
jurisdiction, or as by statute required, lo recognize any equitable or other claim
to or interest in such share on the part of any other person,

10. Each Shareholder shall be entitled fo receive one season ficket,
admitting him to the ground or grounds of the Company ata reduced rate,
such rate to be determined by the Dircctors, provided that all calls and other
sums of money due to the Company in respect of the share or shares held by
such Member shall be fully paid. A shareholder holding a share of any value
up to ten pounds shall not be enlitled o more than one season ticket as a
shareholder. A shareholder may bave issued to him as a shareholder one
ceason tickei for cach £10 subscribed beyond the the first fzo. Tickets so

issued must not be sold.

CERTIFICATES.

11, The certifeates of title to shares shall be issued under the seal of the
Company, and signed by two Directors, and countersigned by the Secrelary

or some other person appointed by the Directors.

12. Every Member shall be entitled to onc cerrificate for the shares
registered in his name, or to several cerlificates each for a part of such shares.
Every certificate of shares shall specify @e denoting numbers of the shares in
respect of which it is issucd and {he amount paid up {hereon.

13. If any certificate be worn out or defaced, then upon production
thereol to the Directors they may order the same to be cancelled, and ma
issuc a new certificate in lieu thereof, and if any certificate be lost or destroyed,
then upon proof thereof to the salisfaction of {he Directors, and on such
indemnity as they may deem adequate being given, a new certificate in licu
thereof shall be given {0 the party entitled to such lost or destroyed certificate,

14. The sum of one shilling, or such smaller sun as the Directors may

determine, shall be paid to the Company for every certificate issued under the
tast preceding clause.
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15. The certificates of shares registered in the names of two or more
persons shali be delivered to the person { rst nawed on the register,

CALLS.

16. The Directors may from time to time make such calls as they hink
fit upon the Members in respect of all moneys uppaid on the shares held by
them respectively, and not by the conditions of allotment thereef made pay-
able at fixed times, and each Member shall pay the amount of every call so
maxde on him to the pursons and al the times and places appointed by the
Directors. A call may be made payable by instalments, .

17. A call shall be deemed to have been mide when the reselution of
the Directors authorising such call was passed. '

18. Two months’ nolice of any call shall be given specilying the lime
and place of pavment and to whom such call shall be yaid,

19. 1f the sum payable in respect of any call or instalment be' nol paid
on or before the day appoinled for payment the.eof, the halder fo. the L
being ot the share in respect of which the call shall have been made or t e
instalmenr shall be due, shall pay interest for the same at the rate of L1o per
cent, per annum from the day appointed for the payment thereof to the lime
of the actu il paym.nt, or at such other rate a, the Direglors may determine.

zo. The Directurs may, il they think fit, receive from any Member will-
ing to advance tnhe same all or any part of the money due upon the shares

"held by him beyond the sums aclually called for, and upon the moneys so

paicl in advauce, or so much thereofl as from tinte to time exceeds the amount
of the calls then macle upon the shares in respect of which such advance has
b en made, the Company may pay interest nt such rate as the Member paying
such sum in advance and the Directors agree upon.

FORFEITURE ANI) LIKEN.

21, If any Member fail to pay any call or instalment on or before the
day appointed for the payment of the same, the Dicestors may at any time
thereafter during such time as the cal. or instalment remains unpaid serve a
notice on such Member requiring him {o pay the same, together with any
interest that may have accrued, and all expenses that may have been incurred
by the Company by reason of such non-payment,

22. The notice shall name a day (not being less than fourteen days from
the date of the notice) and i place or places on and af which such call ¢r
instalment an- such interest and expenses as afore aid ave to be paid, The
notice shall also state that in the event of non-payment at or bifore the fime,
and at the place appointed, the shares in respect of which the call was made
or instalment is payable will be liable to be (orfeited,

23, If the requisitions of any such nolice as aforesaid are not complied
with, any shareg in rcspect of which such notice has been given may at any
time thereafter, before payment of all calls or insfalments, interest and expen-
ses due in respect theceof, be forfeifed by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declared in respeet of the
forfeited shares, and not actually paid before the forfe ure.

24, Any shares so fovfeited shall be deemed to be the ]\.ropcrti( of the
Coinpany, and the Directors may sell, reallot, of*otherwise dispose of the same
in such manner as they think fit.
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' 25, The Directors may at any time before any shares so forfeited shall
have been sold, realintied or otherwise disposed of, annul the forfpitere fhrrge
of npon such conditions as they think fit.

26, Any Member whose shares have been forfeited, shall, notwithstand-
ing, be linble {0 pay, and shall forthwith pay to the Company all calls, instal-
ments, inlerest and expenses owing upon or in respect of such shares at the
time of forfeiture, together with interest thereon from fhe time of forfeiture,
uniil payment at the rate of £10 per cent. per anpum, and the Directors shall
enforce the payment of sucli moneys or any part thereof, if they think fit, but
shall not he under any obligation so to do.

27. The Company shall have 2 first and paramount fien upon all the
shares (ndt being fully paid up shaves) registered in the name of each Member
(whether solely or jeintly with others) for his debts, liabilities 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 actually
arrived or not, and no equilable interest in any share shall be created, except
upon- the {ooting and condition, that clause g hereof is to have full clfect,
Such len shall extend fo 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) upor. such
shares.,

28. For the purpose of enforcing such Hen the Divectors may s+l the
shares, subject thereto in such manner as they think fit, but no sale shall be
made unfil such perind as aforesdid shall have arrived, and until-notice in
writing of the intention to sell shail have been served on such Member, his
executors or administrators, and default'shall have begn made by him or them
in the payment, fulfilment or discharge of such debts, liabilities or engage-
inents for seven days after wuch nctize. :

29. The net proceeds of any such sale shall be applied in or t‘dwa;'cls
satistaction of the debts, abilities or engagements, and the residue (if any)
paid to such Member, his executors, administrators or assigns.

30. Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the powers hereinbefore given, the Direclors may cause the
purchaser’s name to be entered in the register in respect of the shares sold,
and the purchaser shall not be bound to see to the regularity of the proceed-

ings or to the application of the purchase money, and after his name has been’

enfered in the register in respect of such shares, the validity of the sale shail
not be impeached by any person, and the remedy of any person aggrieved by
the sale shall be in damages only and againsl the Company exchisively.

TRANSFER ANI) TRANSMISSION OF SHARES.

31, The instrument of transfer of any share shall be sigried both by the
trausferor and lransferee, and the (ransferor shall be deuned fo remain the
holder of such share until the name of the transferee is enverad in the register
in respect thercol. '

32, The instrument of trausfer of any sharc shall be in writing in the
usual common form, or in the following form, or as neur thereto as circum-
stances will admit :—
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1 . of
in consideration of ihe sum of £

e oy paid to me by

' of

' (hereinafter called “ e transteree ™) do hereby transfer (o the transferce

the sharss numbcred in the unrlertaking

called THE Wiesr Haym UNnrep FooTBALL COMPANY, LIMITED,
to_hold unto the transferee, his exccutors, administrators and ussigns,
subject to the several conditions on which I held the same immediately
s efore the execution hereof, and I, the transferee, do hereby ag ee to
take the said shares, suhject to the coxlitions aforesaid,

] As witness our hands the day of

Witniess to the signature, ete.

33. The Directors muy decline to register any transfer of shares ppon o whatense

. . . . A Nirectors may
which the Company has a lien, and in the case of shares not fully paid up may deelme to
refuse 1o register a transfer to a transferee nf whom they do not approve, register

34 Every instrument of transfer shall be left at the office for registration  Transfer to be
accompanied by the certificate of the shares to be transferred, or such other it at ofice
evidence as the Company may require, to prove the title of the lransferor OF  of itle given,
his right to transfer the shares, |

35. All instruments of transfer, which shall be registered, shall be Wienlansfers
retained by the Company, but any instrument of transfer which the Dircctors
tmay decline to register shall, on demand, be returned to the person depositing
the same.

36. A fee not exceeding z2s. 6d. may be charged for each transfer, and Poeon
shall, if required by the Directors, be paid before the registration thereof.

37. The transfer books and register of Members may becclosed during  When i
such time as the Dircetors think fit, not exceedling in the whole thirty days in - S weamee™
cach year, . may bheclosed,

33. The exeentors or administrators of o deceased Member (not being S rausmlssion
one of several joint holders) shall be the only persons recognised by the Shares,
Company as having any ttle to the shaves registered in the name of such
Member, and in the case of the death of any one or more of the joint holders Asto
of uny registered shares, the survivors shall e the only persons recognised Ly — Swivontip.
the Company as having any ttle to or interest in such shares,

39. Any person becoming entitled to shares in cunsequence of the death  Asto l_mnsrrer
or bankruptey of any Member, upon producing such evidence that he sustaing  ghewesof

, the characier in respect of which he proposes to act under this clause, or of  bankeupt

iy hie title, as the Directors think sufhicient, may, with {he consent of the ™embers
Directors (which they shall not he under any obligation to give) be registered

as a Mendber in rospect of such shaves, or may, subject to the regulations as

to transfers hercinafter contained, (ransfer such shares. ‘This clause is herein

referred to as “The Transmission Clause.”

INCREASE AND REDUCTION OF CAPITAL.

40, The Company may {rom time to time, by special resolution, increase Power la
the capital by the creation of new shares of such mnount as may be deemed  capita,

expedient.
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41, The new shares shall be issued upon such terms and condlitions and
with such rights and privileges annexed thereto as, by the special resolution
creating the same, shall be directed, and if no direction be given as the
Directars shall determine, and in particular such shares may he tssued with a
preferential or qualilied vight to_dividends and in the distribution of as-ets of
the Company, and with a special or without any right of voting, provided that
no preference shares may be issued exceeding in amount the sum for the time
being subscribed in respect of the ordinary capital of the Company, and no
preference shares issued shall confer a right fo a cumutative preferential dividend
of more than § per cent, per annun, oF {or a longer period than three years.

42. The Company in General Meeting may before the issue of any new
shares determine that thé same or any of them shall be offered in the first
instance to all the then Members in proportion to the amount of the capital
held by them, or make any other provisions as to the issue and allotment of
the new shares, but in defanlt of any such determination, or so far as the same
<hall not extend, the new shares may be dealt with as if they formed part of
the shares in the original capital.

43. Except so far as otherwise provided by the conditions of issue, or by
these presents, any capital raised by the creation of new shares shall be con-
siderect part.of the original capital, and shall be subject to the provistons herein
contained with reference fo the payment of calls and instalments, transfer wnd
transmission, forfeiture, lien, surrender, and otherwise. '

44 The Company may [rom time to time, by special resolution, reduce
its capital by paying off capital, or cancelling capital which has been lost or is
untepresented by available assels, or reducing the liability on the shares or
otherwise, a3 may seem expeclient, and capital may be paid off upon the
footing that it may be called up again or otherwise, and the Company may
by ordinary resolution consolidate its shares or any of them.

48. Norshare shall be subclivided.

MODIFYING RIGHTS.

46. 1f at any time the capital by reason of the issue ol 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 by agreement betw s
the Company and any person purporting to contract on behalf of that class,
provided such agreement is (a) ratified in writing by the holders of at least
one-half of the nominal amount of the issued sha es of that class, or is (b)
conlirmed by an extraordinary resolution passed at a separate General Meeting
of the holders of shares of that class, and all the provisions hereinafter con-
fnined ns fo General Meetings shall nrulatis amntandis apply to every such
meeling, except that the quorum thereof must and shall be Members holding
one-half of the normnal amount of the issueu shares of that class.

BORROWING POWERS.

47. The Direclors may from time to time at their discretion raise or
borrow or secure {he payment of any sum Or Suns of money [or the purposes
of the Company, but so that the amount at any one time owing in respect of
moneys so raised, borrowed or secured, shall not without the sanclion of a
General Meeting exceed the sum of £7so.  Nevertheless, no lender or other
person dealing with the Company shall be concerned o sec or enquire
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whether the above limit 1 observed or whether the above-mentioned consent
has been obtained. Cond
. . . Sonditions o
48. The Directors may caise or secure the gepayment of such moneys 1 oy
such manner and upon sucht terms and conditions in all respects as they {hink mwre .
. fit, and in particular by the issne of debentures oF debenture stock of the '
' Company charged upon all or any part of the property of the Company (both
present and future) including its ancabled capital for the tune heing,
N - , . sewritles Mo
. 49. Debentures, debenture stock or other securities may be made assig= et rd
able free from any equitics between the Company and the person 1o whom the  free s
same may be issucd. JukiEs:

o. Any debente o3, debenture stock, bonds or other securilies may be Tssuett e

P issued at a discount, T cmium or otherwise, and with any special privileges s or with spegiat
to redemption, surrender, drawings, allotment of shares, attending and voting privilegen,
at General Meetings of the Company, appoiniment of Directors and otherwise.

gr. The Directors shall cause a proper register to be kept, in accordance ““'r:itﬂjcﬁ?ft
with sectionn 43 of the Companies Act, 1802, of all mortgages and charges }.::ofmﬁft{’w °
specifically affecting the property of the Company. ,

g2. {any uncalled capital of the Company is included in or charged by - Morgiye of
any mortgage or other security, the Directors may, by instrument under the ‘L‘}:;i‘l‘\f“
Company’s seal, authorise the person in whose favour such mortgage or
security 1s execuled, or any other person as frustee for him, to make calls on
the Members in rvespect of such uncalled capital, and such authority may be
made exerciseable either conditionally or unconditionally, and either presenily
or contingently, and cither m exclusion of any powers hereby conferred, or
otherwise, and {he provisions hereinbefore contained a8 to calls shall sndalis
alandis apply to calls made under such authoritly, and such authority shall
be assignable 1f expressed so o be. :

: . GENERAL MEETINGS.

=3, The first Geuperal Meeting shall be held at such time (not being more  When first
than Tour months after the regisiration of the Memorandum of Assocmtion of  Gensal
the Cowmpany) and at such a place as the Directors may determine. be ol
. - 54. Subsequent General Meetings shall be held once at least in thee yeat When
- _iand in every subsequent year i such time and place as may be prescribed subsequent
by the Company in General Meeting, of, if no time or>place is $0 prescribed, Medingsto
af such time and place as may be determined by the Directors. + be deld.
g. The above-meniioned General Meelings shall be called “Ordinary Pf?““d‘fm
Meetings,” and all otber Meetings of the Company shall be called * Extra- &'c\l‘{ﬁ:lr‘y and
ardinary Meetings.” Extimordinucy
: . . {eetings.
z6. The Directors may, whenever they think fit, and they shall, upon & When

reqquisition made in writing by 20 Members or by Members holding in {he ELstraordinacy

aggregate one-fifth of the issueit capital, convene an Extraordinary Meeting. Mestiug 12 be

g7, Any such requisition shall specify the object of the meeting required,  ¥orm of
and shall be signed by the Members making the same, and shall be deposited e .
at the office. It may consist of several docwmenls in like formy each signed

by one or Imore of the requisitionists. The meeling must be convened for the

purposes specified in the requisilions, and if convened otherwise than by the

Directors for those purposes only.

e
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58, In case the Directors for fourteen days after such dleposit fail to
convene an Extraordinary General Mecting, 1o be held within {wenty-one days
after such deposil, the requisitionists, or any olher Members to the like number
or holding the like proportion of the issued capital may themselves convene a
meeting to be held within six weeks of such deposit,

59. Seven clear duys’ notice, specifying the place, dav and hour of meet-
ing, and, in case of special business, the general nature of such business shall
be given, cither by advertisement or by notice sent by post or otherwise servect
as hercinafter provided. With the consent in wriling of all the Members, a
General Meeting may be convened on a shorter notice than seven days, and in
any manner they think fit.  Whenever it is inlended to pass a special resolution,
the frst two meetings may be convened by one and the same n tice, and it
shall be no objection that the notice only convenes the second meeling con-
tingently on the reselation being passed by the requisite majority at the first
meeting. '

66. The accidental omission to give any such nolice to any of the
Members shall not imvalidate any resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

61. The business of an Ordinary Meeting, other than the first one, shall
e to receive and consider the profit and loss account and the balance sheet,
the reports af the Directors, and of the Auditors, o elect Directors and ofher
Officers in the place of those retiring by rolation, to declare dividends and to
transact any other business which under these presents ought to be transacted
at an Ordinary Meeting. All other business fransacted at an Ordiniry Meeting,
and all business transacted at an Extraordinary Meeting, shall he deemed
special. -

62. Fifleen Members personally present shall be a quorum for a General
Meeting, and no business shall be lransacted at any General Meeling unless
thesquorum requisite be present at the commencement of the buginess.

63. The Chairman of the Directors shall be entitled 1o take the chair at
every General Meeting, or if there be no Chairman, or if at any Meefing he
shall not be present within fifteen minutes after the time appointed for holding
such meeting, the Members present shall choose some Director (it any be
present) as Chairman, and if no Director be present, or if all the Direclors
present decline to take the chair, then such Members shall choose oue of their
number (o be Chairman.

64. 1f within half-an-hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon such requisition as
aforesaid, shall be dissolved, but in any other case it shall stand adjourned {o
the same dav in the next week at the same time and place, and if at such
adjourned meeting a_quorum is not present, any two Members who are
personally present and entitled to vote shall be a quorum, and may transact the
business for which the meeting was callec}. '

65. Every question submitled to a meeting shall be decided in the fivst
instance by a show of hands, and in the case of an equalily of votes the Chair-
man shall, both on the show of hands and at the poll, have a casling vole in
addition to the vote or votes to which he may be entitled as a Member,
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66. At any General Meeting, unless a poll is demanded by the Chairman
or by at least five Members, or by a Member or Members holding at least one-
tenth part of the capital represented at the meeting, a declaration by the
Chairman that a resolution has heen carried or carried by « particaiar nr.zljority,
or lost or not .carried by a particular majority, and an enlry to that eflect in
the book of proceedings of the Company, shall be conclusive evidence of the
fact without proof of the number or proporiion of the voles recorded in favour
of or against such resolution.

7. 1f a poll is demanded as aforesaid, it shall be taken in such manner
and at such time and place as the Chairman of the Meeting directs, and either
at once, or after an interval or adjourmnent or otherwise, and the resolt of the
poll shall be deemed to be the resolution of the meeting at which the poil was
demanded. The demand of a poll may be withdrawn,

68. ‘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
husiness shall be transacted at any adjourned meeting other than the business
left unfnished at the meeting from which the adjournment took place.

for the transaction of any business other than the question on which a po
has been demanded. '

7o. Any poll daly demancled on the election of 2 Chairman of a meeting,

or on any question of adjournment, shall be taken at the meeting without
adjowrnment, '

6g. ‘The demand of a poll shall not prevent the continuance of a meetin
]

VOTES OF MEMBERS.

71. Notes shall be given in person only and no proxies shall be permitted.
Both on  show of hands and at a poll every Member present shall have one
vote. Provided that a Corporation being a Member of the Company may, by
an instrument in writing under its Common Sea, appoint one of its Officers to
represent it at a General Meeting, and the Officer so appointed shail be entitled
to vote, and have the same locus standi as if he were the registered holder
of the shave or shares held by the Corporation appointing hin.

»2. The instrument appoinling one of its (:ificers to represent a Corporas
tion, shall be deposited at the registered office of the Company not less than
twenty-four hours before the time for holding the meeting or adjourned
meeting (as the case may be) at which the person named in such instrument
proposes to vote, but no such instrument shall be valid after the expiration of
twelve months from {he date of its execution.

73. A vote given in accordance with the termas of an instrument of
appoiniment by a Corporation shall be valid, notwithstanding the previous
revocation of the appointment or transfer of the share in respect of which the
vote is given, unless an intimation in wriling of the revocation, or transfer
shall have been received at the office of the Company before the meeting.

74. Any person entitled under the transmission clause fo transfer any
shares may vole &l any General Meeting in the same et as if he were the
registered holder vt such shares, provided that forty-eight houts at least bafore
the time of holding the mecting at which he proposes lo vote he shail satisfy
the Directors of his right to transfer such shares, unless the Directors shall have
previously admifted his right to vote at such meeting in respect thereof.
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78. Where there ave joint vegistered holders of any shaves any one of
such persons may vote al any meeting, as if he were solely entitled to such
shaves, and if more than one of such joint holders be present al avy meeling,
that one of the said persons whose name stands first in the register in respect
of such shares shall be alone entitled to vole. Several executors or administra-
fors of a deceased Member in whose nume any shares stand shall for the
purposes of this clause be deemed joint helders.

76. No Member shall be entitled to be present, or 1o vote wn any question,
at any General Meeling, or upon & poll, or be reckoned in a quorum, whilst
any call or other suin shall be due and payable to the Company in respect of
any share or shares held by such Member, i

DIRECTORS.

7. Until otherwise determined by a General Meeling, the number of
the Directors shall not be less than four nor more than ten. '

78. “The persons hereinafter named shall be the first Directors, that is to
say —Cornelivs Bdward Osboru, of Kynecton, Balfour Road, IHford, Essex ;

ames William Young Cearns, of 8, Plistow Park Road, West Ham, Essex;

john Byford Junior, of Moody Wiarf, Poplar, IEssex ; Aitkin Brown, of 424,
Barking Road, Canning Town, Essex; Lozseluer Johnson, of 144, Osborne
Road, Forest Gate, ssex; Edward Smith, of Howard’s Road, Plaistow,
Tssex ; George Handley, of Handley House, Beckton Road, Essex ; George
James Hone, of Clarence House, Komford Road, Stralford, Lssex ; George
Char'es Fundell, of Balaam Streel, Plaistow, Essex; aind Albert Charles Davis,
of 78, Liverpool Roud, Canning Town, Essex,

79. The Directors shall have power from time fo time and alt any time lo
appoint any other persons io te Directors, but so ihat the total number of
Directors shall not at any time exceed the maximun number fixed as above,
and so that no appointment under this clause shall have effect unless three-fifths
at least of the Directors in the United Kingdom concur therein,

80. The qualification of every Direclor shall be the holding of shares of
the Company of the nominal value of £5. A first Director may act before
acquiring bis qualification. o

81. ‘The continuirg Direclors may act notwithstanding any vacancy in
their body, but so that if the number fal] below the mininum above fived, the
Directors shall not except for the purpose of flling vacancies act so long as
the number is below the mininum.

82. The office of Director shall be vacated :

(4) 1f he without the sanction of any General Meeling accepts or
holds any other office under the Company except that of Managing
Director, or Departmental Manager or Trustee, whether for the Company
or for {he holders of any of its debentures, debenture stock or other
securities.

(B) If he become bankrupt or suspends payment, or compournds
with his creditors..

(c) 1f he be found & lunatic or becomes of unsound mind,

{D) 1f he cease to hold the required amount of shares to qualify
him for office, or do not acquire the same within one month after
election or appointment,

PR
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() If he absent himself from the Meetings of the Directors during
2 period of three calendar months without special Jeave of absence from
the Dirvectors.

(¥} ff by notice in writing to the Compiny he resigns his office,

%3, No Director shall be entilled to receive any remuneration in respeet
of his office as Divector.

ROTATION OF DIRECTORS.

84. At the Ordinary Meeting to be held in the year 1901, and ut every
succeeding Ordinary Mecting one-third of the Directors, or if their number, is
not a multiple of three then the number neavest to but not exceeding one-third
shall retire from office. A retiring Director shall retain oflce unlil the
dissolution of the Mecting at which his successor is elected.

85. Theone-third or other nearest number to relive at the Ordinary Meceling
to be held in the year 19oT, shall, unless the Direclors agree among themselves,
be determined by lot, but in every subsequent year the one-third or other
nearest number who have been longest in office shaliretive.  As between lwo
or more who have been in office in equal lenglh of timie, the Director to retie
shall, in default of agreement between them, be determined by lot, The length
of time a Director has been in office shall be computed {rom his last election
or appointment where he has previously vacated office. A reliring Direclor
shall be eligible for re-election.

86. “The Company at any General Meeting at which any Directors refire
in manner aforesaid shall fill Up the vacated offices by electing a like number
of persons to be Directors, and wilhoul notice in that behatf may 6ll up any
other vacancies. ’

§7. 1f at any General Meeting at which an clection of Dircetors ought to
tuke place the place of any retiring Director is not filled up, he shall continus
in office until the dissolufion of the Ordinary Meeting in the next year, and $0
on from year o year until his place is flled up, unless it shall be determined
at such meeting to reduce the number of Direclors.

88. The Company in General Meeting may from time to time increase or
reduce the 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.

89. The Company may by special resolution remove any Director belore
the expiration o his period of office, and may (by ordivary resolution) appoint
another qualified person in his siead, The person so appointed shall hold
office during such time only as the Director in whose plice he is appoinied
would have held the same If he had not been removed. ‘

go, No person not being a reliring Director, shall unless recontmesded
by thé Directors for ctection, be eligible for cleclion to the office of Director at
any General Meeting, unless he or some other Member intending 1o propose
him has at least seven clear days before the Meeting left at the ollice of the
Company a notice in writing, under his_hand, signifying his cancidature for
the office, or the intention of such Member to propose him.
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PROCEEDINGS OF DIRECTORS.

g1. The Directors may weet together for the dispatch of business,
adjourn, and otherwise regulate their meetings as they teink &', and determine
the quorum necessary for the transaction of business. Until otherwise deter-
mined four Directors shall form a quorum. A Director may at any time, and
the Secretary upon the request of a Director shall, convene a meeting of the
Directors. A Director who is and whilst out of the United Kingdom shall not
be entitled to notice of any such meeting.

2. Questions arising at any meeting shall be decided by a mjorily of
votes, and so that every Dirvector shall have one vote, and in case of an eguality
of votes the Chairman shall have a second or casting vole,

93. The Directors may elect a Chairman and a Vice-Chairman of their
Mectings, und determine the period for which he is to hold office, and the
Chairnrw of the Directovs shatl be entitled to take the chair at every Meeting
of the Directors, or if there be no Chairman, or if at any Meeting of the
Directors he _aall not be present within fifteen minutes alter the time appointed

for holding such Meeting, the Vice-Chairman’of the Directors shall be entitled

to take the chair, but if there shall be no Chairmau or Vige-Chairman, or if at
any Meeting the person entitled to {ake the chair is not present within hfteen
minates after the time appointed for-holding the same, the Directors present
shall choose some one of their number fo be Chairman of such meeting,

94. A meeting of the Wiverteee for the time being af which & quorum is
present shall be competent to exaveizs all or any of the authorities, powers anc
discretions by or under the regilzlions of fhe Company for the time being
vested in, or exercisable by, the Du: ctors generally.

95. The Directors may delegate any of their powers to committees con-
sisting of such Member or Members of their body or of such Member or
MembDers of the Company or parily of one and partly of the other, as they
think ft. Any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may from time to time be imposed
on it by the Directors.

g6. The meetings and proceedings of any such. committae consisling of
{wo or more Members shall be governed by the provisions herein contiined,
for regulating the meetings and proceedings of the Directors, so far as the sane
are applicable thereto and are not superseded by any regulations made by the
Directors undey the last preceding clanse.

7. All acts done at any Meeling of the Direclors, ot of a Commitlee
appointed by them or by any person acting as a Director shall, notwithstanding
that it shall aflerwards be discovered that {here was some defect in the
appointment of such Directors or Committec or persons acting as aforesaid, or
that they or any of them were disqualified, be as valid as ¥ every such person
had been culy appointed, and was duly qualified.

e 1
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MINUTES,

98. The Direglors shall cause minuie 10 be duly eatered in books
provided for the purpose.
(et} Of all appointments of ofhicers.

oo . Of the names of the Directors present at cach meeting of the
(ﬁ) Dircctors, and of any Committee,

(e) Of all orders made by the Directors and Conmittee of Directors.
(cﬁ) Ot all vesolutions ang proceedings of General Meetings and of
meetings of the Directors and Coumittees.
And any such minutes of any meeling of the Directors or of any commiftee av
of the Company if purporting to be signed by the chairman of such meeting,
or by the chairman of the next succeeding meeting shall be receivableis printe
facie evidence of the matlers stated in such minutes.

POWERS OF DIRECTORS.

99. The management of the business of the Company shall be vested in
the Directors, and the Directors in addition to the powers and authorities by
these presents expressly conferred upon them, may exercise all such powers and
do all such acts and {hings as may be exercised or done by the Company, and
are not hereby or by statute directed or required to be exercised or done by the
Company in General Meeting, but subject nevertheless to the provisions of the
statutes and of these presents, and to any regulations from time to time made
by the Company in General Meeling, provicled that no such regulation shall
invalidate any prior act of the Directors which wouldl have been valicl if such
regulation had not been made,

100. Without prejudice to the general powers conferred by the last pre-
ceding clause, and o as not in any way to limit or restrict those powers, and
without prejuclice to the other powers conferred by these presents, it is hereby
expressly declared that the Directors shall have the following powers, that is to
say, power—

(1) To pay the costs, charges and expenses preliminary and
incidental to the promotion, formation, establishment and registration
of the Company.

(2) To purchase or otherwise acquire for the Company any
property, rights or privileges which the Company is authorised to
acquire at or for such price or consideration, and” generally on such
ferms and conditions as they may think fit.

(3) At their discretion to pay for any properly, rights or privileges
acquired by or services rendered to the Company either wholly or
partially in cash ov in shares, or in bonds, debentures, debenture stock
or other securities of the Company, and any such shares may be issued
either as fully paid up or with such amount credited as paid-up thereon
as may be agreed upon, and an such bonds, debentures, debenturce
stock or other securities may be either spetifically charged upon all or
any part of the property of the Company and its uncalled capital or not
sG charged,
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) To secure the fulfilment of any contracts or cngagements
entered inlo by the Company by morigage or charge of all or any of the
property of thie Company and its unpaicd capital for the time being, or
in such other manner as they mny think fit.

(5) To appoint and at their discretion remove or suspend such
managers, secretaries, officers, clerks, agents and servanls for perinanent,
temporary or special services as they may from time to time think fit,
and to determine (heir duties and powers and fix their salaries or
emoluments, and 1o require security in such instances and to such
amount as they may think fit.

(6) To accept from any Member un such terms and conditions as
shall be agreed a surrender of his shares or any part thereof.

(7) To appoint any person or persons {(whether incorporated or
nob incorporated) to accept and hold in frust for the Company any
property belonging to the Company or in which it is interested, or for
any other purposes, and to execute and do all such deeds and things as
may be requisite in relation to any such trust and to provide for the
remuneration of such trusiees.

(8) To institute, concluct, defend, compromise, compound or
abandon any legal proceedings by and against the Company or its
officers or ofherwise concarning the affairs of the Cowmpany, and also to
compound and allow fime for payment or satisfaction of any debts due
and of any claims or demands by or against the Company.

(9) To refer any claims or demands by or against the Company or
any dispute in which the Company may be invelved fo arbitration and
to obgerve and perform the awards, '

(t0) "To make and give receipts, refeases and other discharges for
money payable to the Company, and for the claims and demnands of the
Company.

(11} To determine who shall be entitled to sign on the Company’s
behalf bills, noles, receipts, acceptances, indorsements, cheques, releases,
conlracts and documents on behalf of the Company.

(12) To invest and deal with any of the moneys of the Company
not inmediately required for the purposes thercol upon such securities
and in such manner as they may think fit, and from time to time to
vary or realise such investments,

(13) To execute, in the name and on behalfl of the Company, in
favour of any Director or other person who may incur, or be about to
incur, any personal liability for the benefit of the Company, such
mortgages of the Company’s property (present and future) as they may
think fif, and any such mortgage may contain a power of sale and such
other powers, covenants and provisions as shall be agreed on,

(14) Before recommending any dividend to set aside out of the
profits of the Company such sums as they think proper asa reserve fund,
to meet contingences or for special dividends or bonuses, or for repairing,
improving, and maintaining any of the properly of the Company, and
for other purposes as ‘the Directors shall, in their absolute discretion,
think conducive to the interes®  «.x Company, and to invesl the
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several suns so0 set aside upon such invesiments as they may think fit,
and from time to time deat with and vary such investments apl dispose
of all or any part thercof for the benefit of the Company, and to divide
the reserve fund into such special funds as they may think fit, and to
caploy the reserve fund, or any part thereof, in the business of {he
Company, and that without being bound to keep the same separate froim
the other assets.

(13) Framn time to time to make, vary and sepeal bye-laws for the
regulation of the business of the Company, its officors and servanis, or
the Members of the Company, or aay section therof.

{(16) To enter into ali such negotintions and contracts, and vescind
and varv all sueh contracts, and exceute and do all such acts, deeds and
things .~ he niaae and on behalf of the Company as they may consider
expedient for or in relation to any of the matters aforesaid, ov otherwise
for the purposes of the Compauy,

DIRECTORS CONTRACTS.

1o1.  No Dirvector shall be disgualified by his office from contracting with
the Company, either as vendor, purchaser or otherwise, nor shall any sach
contract or wry conlract or arcangement entered inlo by or ow behalf of the
Compuny in which any Director shall be in any way interested be avoided, nor
shall any Director so contracling or being so interested be liabie to account to
the Company for any profit realised by nny such CONLav: ~ wrangement by
reason only of such Director helZing office, or of the fiduciary rek.tions {herehy
eslablished, but it is decl»ved that the nature of his interest must be disclosed
by him it the meeting of the Directors at which the contract or arrangement
= determined on i Iis interest {hen exists, or in any other case at the first
meelag of the Directors after the acquisition of his interest, and that no
Directur shall, a3 a Director, vote in respect of any contract or arrangement in
swhich Leis so interested as aloresaid, and if he do vote his vote shall not be
cousted, but this prohibition shall not woaply te any contract by or on behalf
of the Company to give to the Directors -or any of them any security by way
+f indemnity, and it may at any time or times be saspended or relaxed to any

“extent by a General Meceting. A general notice that a Director is 2 member of

any specified firm or company, and is to be regarded as inferested in all
transactions with that firm or company, shall he a sufficient disclosure under
this clause as regards such Director, and the said transac(ions, and afier such
general notice it shall not be necessary for such Director to give a special
notice of any particular transaction with that hrm or company.

SOLICITORS.

102. Messrs, Prestons, of 158, The Grove, Stratford, Essex, shuil be the
Solicitors of the Company.

SECRETARY,

103. Mr. Lewis Morgan Bowen, Junior, of 14, Trelawn Road, Leylon,
Esses, shall be the first Secretary of the Company.
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THL SEAL,

10.f. The Directors shall provide for the safe custody of the seal, und the
seal shall neversbe used except by the authority of the Directors ur a committes
of the Direclors previously given, and in the presence of two Directors at
least, who shall sige every instrument to which the seal is affived, and cvery
such instrament shall be countersigned by fhe Secrctary or some other person
appointed by the Directors. |

.

MVIDENDS.

103, Bubject as aforesaid antd o the next two succeecling clauses hereods
the peofits of the Company shall be divisible among the Members holding
Cidinary Shares in proportion to the amount of Capital paid-up on the
Ordinary Shares held by thein respectively.

106, Where Cupital is paid-up on any shaves in advance of calls, upon the
footing thitt the same shall carry interest, such Capital shall not, whilst carry .5
interest, confer n right to participate in profits.

107. The Company in General Meeting may declare a dividend 1o be paid
to the Members according to their rights and interests in the profits, but no
larger dividend shall be declared than that for the time being allowed by the
Footbalt Association, ' : ‘

108. No larger dividend sha:! be declared than is recommended by the
Directors, but the Company in Genecal Meeting may declare a smaller dividend.

r09. Nodividend shall be payable except out of the profits of the Company,
and no dividend shall carry interest as against the Company..

170, The Directors may from time to tme pay to the Members such
interim dividends a5 in their judgment may have beew earned by the Company.,
No Member shall be under any Hability to account for any dsidend paid onder
this clause. .

111. The Divectors may retain any dividends on which the Compnay has
a lien, and may apply the same in or towards satisfaction of the debts, labilities,
or engagements in respect of which the Jien exists,

112, The Directors may retain the dividends payable upon shares in
respect of which any person is uncler the transmission clause entitled to become
a Member, or which any person under that clavse is entilled to transfer, until
such person shall became a Member in respect of such shares, or shall duly
transfer the same.

113, In case several persons are registered as the joint holders of nny share
any onu of such persons may give elfectual receipts for all dividends and
payments on account of dividends in respect of such share,

114, A transfer of shares shall not pass the right toany dividend declared
thereon before the registration of the transfer,

115. Nolive of the declaration of any dividend, whether interim or
otherwise, shall be given to the holders of registered shares in manner
bereinafier provided,
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116. Unless otherwise directed, any dividend iy be paid by cheque o
or warrant sent through the post to the registered udci'ﬂ-fss of the Member or
person entitled, or, in casc of joint-holders, to that une of them first named in
the register in respect of the joint holding,  Bvery such cheque shall be made
puyable to the order of the persow to whon it is sent.

ACCOUNTS.

117. The Directors shall cause true accounts to be kept of the smns of
noney received and expended by the Company, and (he matlers in respect of
which sueh receipt and expendifure takes place, and of the assets, credits and
liabilities of the Company. The books of acconnts shall be kept at the
registered office of the Compaay, or at such other place or places as the
Directors think fit,

118, The Directors shall from time io time determine whether and to
what extent and at what times and places, and under what conditions or
regulatiogs the accounts and hooks of the Company or any of them shall be
open to the inapection of the Members, and uo Member shall bave any right
of inspecting any account or book or document of the Company, except as
conlerted by statute, or authorised by the Directors or by a resolution of the
Company in General Meeting.

119. At the Ordinary Meeting in every year (except in the year 19e7) the
Directors shall lay before the Company a profit and loss accouni und a
balance-sheel containing a summary of the property and liabilities »{ the
Company made up to a date not more than fonr monihs before the Meeting
from the time when the last preceding account and balance shect were made,
or in the case of the first account and balance-sheet from the incorporation of
the Company.

120. Every such balance-sheet shall be accompanied by a report of the
Directors as o the state and condition of the Company, and as to the amount
(if any) which they recommend to be paid out of the profits by way of dividend
{o the Members, and the amount (if any) which they propose to carry to the
reserve fund, according to the provisions in that behalf hereinbefore contuined,
ane the account, report and balance-sheet shall be signed by two Directors,
and countersigned by the Secretary.

121, A printed copy of every such account, bitlance-sheet and report shall,
seven days previously to the Meeting be served on each of the registered
holders of shares in the manner in which notices ar¢ hereinalter directed to be’
served.

AUDIT. ‘ .

122, Once at least in every year (except in 1900) the wccounts of the

Company <hall be examined, and the correctness of the profit anc loss account
and balance-sheet ascertained by one or more Auditor or Auditors.

123. The first Auditor or Anditors shall be appointed by the Direclors,
Subsequent Auditors shall be appointed by the Company at the OQrdinary
Meeting in each year, The remuneration of the first Audilors shall be fixed
by the Directors, and of subsequent Auditors shall be fixed by the Company in
General Meeting, Any Auditor quitling office shall be eligible for re-election.
if one Auditor only is appointed all the provisions herein containetd relaling to
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Auditors shall apply 1o him, The Auditors may be Members of the Company,
but no person shall be cligible as an Auditor who is interested otherwise than
as 1 Member of the Company in any transaction thereof, and no Director or
other officer shall be eligible during his continuance in ofhce,

124. If any casual vacancy occurs in the office of Auditor, the Dircetors
shall forthwith Bl up the samd.

125. 1i no election of Auditors is made in manner aloresaid, the Board of
Tracle may, on the application of not less than five Members of the Company,
appoint air Anditor for the current year, and fix the remuneration to be paid to
him for his services,

126, ‘The Auditors shall be supplied with copies of the profit and loss
account and balnee-gheet intended to be laid before the Company in General
Mecting seven days, at least, before the Mecting to which the same are o be
submitted, and it shail be tlieir duty to examine the same, with ihe accounts
and vouchers relating thereto, and to report thereon, '

'

127. The Auditors shall, at all reasonable tines, fave aceess to the hooks
and nceounts of the Company, and they may, in relation thereto, examine the
Directors or other officers of the Company.

128, Every account of the Directors when audited and approved by @
General Meeting, shall be conclusive, except as regards any eryor discovered
therein, within three months next afler the approval thereof. Whenever any
guch error is discovered within that period the amount shall forthwith be
corrected, and thenceforth shall be conclusive. :

NOTICES.

129. A notice mey be served by the Company upoh any Member, cither
personally or by sencling it through the post in a prepaid letter, envelope or
wrapper, addressd to such Member at his registered place of address.

130. Each holder of registered shares, whose registered p'ace of address is
ot in the United Kingdom, may from time to time notify 1n writing to the
Company an address in the United Kingdom, which shall be deemed his

registered place of address within the meaning of the Jast preceding clause.

131. As regards those Members who have no registered place of address
in the United Kingdom, a notice posted up in the office shall be deemed to be
well served on them at the expiration of .twenty-four hours aficr it is s0
posted up.

132, Any nutive required lo be given by (he Company Lo the Members or
ane of them, and not expressly provided for hy these presents, shall be
sulfic:ently given it given by advertisement. Anv notice required {o be, or
which: way be given by advertisement, shall be advertised once in two London
daity newspapers.

r33. Al notices shall, with respect to any registered shaves {0 which
persuns are jointly entitled, to be given 1o whichever of sucl persons 15 named
first in the register, and notice vo given shall be sutficient nofice to all the

holders of such shares.
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134. Any notice sent by post shall be decmed {o have been served on the
day following that on which the letter, envelope or wrapper containing the
same is posted and in proving such service it shall be suthcient to prove that
the letter, envelope or wrapper containing the notice was properly addressed
and put into the Post-otfice.

135. Every person who by operation of law, transfer or other means what-
socver shall become entitled to any share, shall be bound by every notice in
respect of such share which, previously to his name and address heing entered
on the register, shall be duly given to the person from whom he derives his
title to such share.

136. Any notice or document delivered or sent by post to or left at the
registered address of any Member in pursuance of these presents, shall, not-
withstanding such Member be then deceased, and whether or not the Company
have notice of his decease, be deemed to have been duly served in respect of
any registered shares, whether held solely or jointly with other persons by such
member, until some other person be registered in his steacd as the holder or
joint holder thereof, and such service shall for all purposes of these presents
be deemed a sufficient service of such notice or document on his or her heirs,
executors or administrators, and all persons, if any jointly interested with him
or her in any such shares.

137. Where a given number of days’ notice, or notice extending over any
other period, is required to be given, ihe day of service shall, unless it is
otherwise provided, be counted in such number of days or other period.

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

DISSOLUTION OF COMPANY.

139. Two successive Extraordinary General Meetings, of which the second
chall be held not less than fourteen days or more than one month after the
first, may, by a resolution passed by the votes of at least two-thirds of the
members present at the first meeting, and by a majority of the votes of the
members present at the second meeting, resolve on the dissolution of the
Company, and the time, mode, terms, and conditions at, in, and upon which
the dissolution shall take place. :

140. The dissolution of the Company may be defermined on for any
purpose whatever, and whether the object he the absolute digsolution of the
Company, or the reconstruction or medification of the Company, or its

amalgamatinn with any other company having similar objects, and when
determined on, the Directors shall cary the same into effect accordingly.

141. On the dissolution of the Company, the surplus assets shall beapplied
—first, in repaying to the members theamount paid on their shares respectively,
and i€ such assets shall be insufficient to rupay the said amount in Lull, they
shall be applied rateably, so that the loss shall fall upon the members in
proportion to the amount called up on their shares respectively, and no
member shall be entitled to have any call made upon other members for the
purpose of adjusting his rights ; but where any call has been made and has
been paid by some of the members, such call shall be enforced against the
remaining members for the purpose of adjusting the rights of the members
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between themselves.  [f the surplus assets shall be more than sufficient ‘o puy
to the members the whole amount paid up on their shares, the balance shall bhe
given to some other Club or Institute in the County Borough of West Ham or
County of Issex, having objects similar to those contained in the Memorandum
of Associution, or to any local charity, or charitable or benevolent institution
situate within the said county borough or county, such club, institution, or
charity, {o be decided upon and such property apportioned among all or any
of such clubs, institutions, or ¢harities by the Members of the Company, at or
before the time of dissolution as they shall direct, or in default of any such
decision or apportionment by the Members of the Company, the same {o be
decicied upon and apportioned by a Judge of the Figh Court of Justice, baving
jurisdiction in such winding-up or dissolution and as he shall determine, or
such balance may be disposed of in such other manner as the Members of the

Company with the consent of the Couneil of the Football Association, if then
existing, shali determine,

INDEMNITY AND RESPONSIBILITY.

142, Every Director, Manager,-Sccretary and other officer or servant of
the Company slall be indemnified by the Company against, and it shall be the
duty of the Directors out of the funds of the Company to pay all costs, losses
and expenses which any such officer or servant may incur or become linble 10
by reason of any conlract entered into, or act, or deed done by him as such
officer or servant or in any way in the discharge ‘of his duties, including.
travelling expenses. '

143. No Director, or other officer of the Company shall be liable for the
acls, receipts, neglect or defaults of any other Director or officer, for joining
in any receipt or other act for conformity, or for any loss or expense happening
1o the Comrpany through the insulficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf of the Company, or for the
insufficiency or deficiency of any security in or upon which any of the moneys
of the Company shall be invested, or for any loss or damage arising [rom the
bankruptey, insolvency, or tortions act of any person with whom any monies,
securitizs or effects shall be deposited or for any’loy-or damage occasioned by
any error of judgment or oversight on his part, or for any other loss, damage
or misforlune whatever which shall happen in the execution of the duties of
his office, or in relation thereto, unless the same happen through his own
dishonesty.
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