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NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets that documents in this company’s ‘
microfiche record have pages which are illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.
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" COMPANY INFORMA

! ies House is a registry of campany Information, We carry oul basic checks o make sure that doguments
! ﬁ:\?;ptfeneiasﬂﬁly completed and signed, but we do not have the statutory power or capability to verify the accuracy of
| the information that cempanies send la us, We accept all information that companies d_eliver to us inlgoodtfbaulh and
place it on the public record. The fact that (he Information has been placed on the public record shouid not be {aren
to indicaie that Companies House has verified or valldated Il in any way.
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THE W{UCRUANTIONEY DOCUBANTS ARE STCRFD AVAY FROM
FIISH TIOUSE BUT 4KE AVATLAELE FOR INSPEGTION ON REWDRST
WLTHOUT LATAENT O A ADUTTLONAL FEE,  THESE DOCUMENTS
WILIL MOT Bl AVATCABLE VNTTT, THE WORKING DAY FOLLOWING
B APTLICAT (0%,
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_ COMPANY, LIMITED.

STATEMENT of th: Nominal Capital made pursuant to s. 11 of 51 Vict,,
cap. ¥, Customs and Inland Revenue Act, 1888. (Norg.~The Stamp Duty on the

Nominal Capital is Two Shillings for every £100 or [vaction of £100.)

This statement is to be filed with the Memorandwn of Association, vr other Document,

when the Company is registeved.

Prosented for registration by
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This statement should be signed by an Officer of the Company.

Yorw No, 256
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Hetheringtons™ Auction Gompany,

LIMITED.

The Companies Acts 1862-1890.

COMPANY LIMITED BY SHARES.

W pmnramn

AND

Heticles of Sumnrmation.

Garligle:
QHAS. THURNAM AND SONS, STEAM PRINTERS.
1892,
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g THE COMPANTES ACTS, 1862 1o 1890, *

TEMESTRTNRS
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{ COMPANY LIMITED BY SHARES. |
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- 5 MAR 1892
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Pemorandum of Yssociaton
T o

Hetheringtons’ Auction Coy.,

g LIMITED.

S —

1. The Name of the Company is “ Heruerixerons' Avcrion
i Company, LiyiTep.”

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

3. The objects for which the Company is established are :—
(a) The carrying on, in England or elsowhere, the trades or v
businesses of Auctioncers and Salesmen, and Lieensed
Valuers and Appraisers in all their branches.

oy (0) The selling and letting, or selling or letting on commission
; or for rewwd, or otherwise, of Messuages, Lands,
E Tenenients, or Ilereditaments, or any Tstates, Terms,
P o Leases, Grants, Concessions, or Interests thevein,

(¢} The selling, valuing, and appraising on commission, or for
‘\ reward or otherwise, of Horses, Cattle, Sheep, and other
| Animals, Tive and Dead Stock, Shares in Companies,
Goods, Chattels, Merchandise, Wares, and Real and
Personal Property of every doseription.

boy (d) The guaranteeing of the puyment of the proceeds of all

, Sales by or on hehalf of tho Company, of IHorses,

Cattle,Sheep, and other Animals, Live and Dead Stocls,

: Shares in Companics, Goods, Chattels, Merchandise,

: and other Real and Personal Property, to the person

4 or persons, company or companics, for whom the same
shall have been sold.

I
i
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MEMORANDUM CF ASSOQIATFON OF

(¢) The recciving, holding, keeping, storine, and warchousing

t

=)
for reward or otherwise of Cattly, orses, Sheep, and
other Animals, Live and Dead Stoel, roods, Chattols,
Murchandise, nnd other Personal Proporty or effects,
whether consigned or entrusted to the Company for
sale or otherwise.

(f) Purchasingand acquiring the Auction Mart, Refreshment

Bar, Lands, Messuages, Buildings,and Premises, situate
. 1the City of Carlisle and at Neweastleton, N.B., of the
firm of R. B. & G. G. Herurrmvaros, and to enter into
anu carry into effect, etther with or without modification,
a contract dated the 17th day of February, 1892, and
made bebween Robert Beaty Fletherington, George
(iraham Hetherington, and John Joseph Hetherington
of the one part, and Harold Francis Leering, as Trustee,
on bohalf of the Company of the other part, relating to
the purchase of the property and the business, and pro-
hibiting the said R. B., G. G-, and J. J. Hetherington
from. enrrying on business as Auctioneers and Salesmen
or being, conneeted with any Auection Mart or A uetion-
eering Company within 50 miles of Carlisle, except as
regards the said G. G. Hetherington having power to
conduct Sales of Household Furniture only. An agree-
ment dated the 17th day of February, 1892, and made
between Charles J. Armstrong of the one part, and
Harold Trancis Leoming, as Trustee, on behalf of the
Compnny of the other part, relating to the engagement
of the said Charles J. Armstrong as Manager. An
agreement dated the 17th day of February, 1892, and
made between George Graham IHetherington and
Barker T. Fletherington of the one part, and Flarold
Francis Leoming, as Trustee, on behalf of the Com-
pany of the other paxt, relating to the engagement of
the said G. Gt and B. T. Hetherington ns Auctioneers
and Salesmen, and prohibiting the first two parties
from carrying on business as Auctioneers or Salesmen,
or being conneeted with any Auction Mart or
Auctioneering Company within 50 miles of Carlisle,
exeept as regards the said two parties having power to
conduct sales of Ilouschold Furniture only.

(¢) Undertaking and carrying on as successors to the said

firm of R. B. & G. & Hetherington, and as a coing

: SLon, somg
concern, the trades or busincsses referred to in the
aforesaid agreement.

(#) The purchasing or taking in oxchange or on lease, rent-

ing, hiring, occupying, or otherwise acquiring any
Messuages, Buildings, Lands, Hereditaments, Premises,
Properties, Estates,and Tffoets, or any Licences, Grants,
Concessions, Leuses, Jasements, Rights, Privileges, or
Intevests therein, which may }e considered desirable
{for the uses, purposes, or intorests of the Company,

T
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HETHERINGTONS' AUCTION COMPANY, LIMITED. 3

or for developing or utilising any of the Company’s
property.

(2) The purchasing or otherwise acquiring the Goodwill or
any interest in any trade or business of a nature or
chavacter similar to any trade or business which the
Company is hereby authorized to carry on.

L e (7) The paying for any property or business in Shares (to be
| troated as either wholly or partly paid up) or Deben-
o tures, or Debenture Stock of the Company, or in money,
| or partly in Shaves, or Debentures, or Debenture Stock,
and partly in money.

(#) The buying, seclling, exchanging, or dealing in Florses,
| " Cattle, Sheep, and other Animals, Live and Dead Stock,
| Sharves in Companics, Goods, Chattels, Merchandise,
and other Real orPersonal Property of every deseription
which it may be deemed by the Board of Directors for
the time being of the Company to be to the advantage
of the Company to buy, sell, exchange, or deal in.

| (2) The draining, paving, planting, building on, or otherwise
improving or realizing all or any part or parts of the
Lands and Buildings from time to time purchased,
taken in exchange, or on lease, or otherwise acquired
by the Company, and the managing, farming, culti-
vating, maintaining, improving, underletting, selling,
! ey leasing, assigning, transferring, exchanging, mortgag-

ing, charging, or otherwise dealing with and disposing

of all or any part or parts of the Lands, Heredita-
| o ments, and Real and Personal Estate, Properties,
Plant, and effeets of the Company, and in such manner,
and on such terms, and for such purposes, as the
Company shall think proper.

(1m) The using, leasing, or letting of the Messuages or Build-
ings aequired or to he acquired or erceted by the
Company as aforesaid, as and for an Inn, Ale Flouse,

y Licensed Victualling House, or Refreshment Par, or as

¢ and for Inns, Alde Houses, Licensed Vietualling Housces,
or Refreshmment Dars.



(p) T

HRAORANDYM OF ASROCIATION OF

() The establishing and regulating Agencies in the United

Kingdom and abroad for the purpeses of the Company.

{0) The making and carrying into cffcet mrangements with

respect to the union of iuterests, ov for joint working
and amalgamation, cither in whole or in part, with any
other company or companics, PErson OF PErsons Carty-
ing on any business similar to any business which the
Company is hereinbefore authorized to earry on, and
upon the terms (so far as is consistent with this Memo-
sandum of Association), cither that the Company or
ANY company or Person with whom it shall make the
arrangements, shall carry on the amalgamated businoss,
or that the Company shall sell to any company o
person all or any part of the business or property of
the Company, and for all or any of the said purposcs,
if deemed expedient, to establish any new company,
and 1ake shares, debentures, or other seeurities of any
such. now ovr other company as partial or entire pay-
ment or eonsideration, and to hold or sell such shaves,
or distribute or allot them amongst the Members or
any of the Mombers of the Company.
he offering, presenting, and giving (upon anc subject to
sucl terms and conditions as the Company shall think
fit) of premiums, prizes, or rewards to owners or other
persons bringing or sending horses, cattle, sheep, or
swine, or other live or dead stock or animals, to the
marts or premises of the Company, whether for com-
petition, sale, or otherwisc.

(g) The raising of money, whethor at interest or otherwise,

in such manuer ¢s the Company shall think fit, and in
particular by the jssue of Dehentures, Debenture Bonds,
Debenture Stock, or Mortgages charged upon the pro-
perty and assets of the Company (both present and
futurc), ineluding its anealied Capital (if any), and to
make, accept, endorse, and execute Promissory Notes,
Billy of Exchange, and obhoer negotiable nstruments.

() To invest and deal with the monies of the Company, not

imwediately required, apon such seeurities and in sueh
manner as may from time to time be determined.

-
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HETHERINGTONY AUVCTION COMPANY, LIMITED. 5

(s) The excention of and doing all such other things as the
Cowmpany may at any time consider ineidental or
condueive to the carrying out and attainment of the

. above oljects.

4. The liability of the Members is limited.

5. The Capital of the Company is £45,000, divided into 6,650
Preference Shaves of £5 cach, and 2,350 Ordinary Shares of £5 each.
The holders of the Preference Shaves shall be entitled to Cumulative
Preferontial Dividends of 6 per cont. per annnm on the amount from
time to thne and for the time being paid up, or eredited as paid up,
in respeet of the Shares held by them respeetively,  After payment
to the holders of the said Preference Shares of such Cumulative
Preferential Dividend, the holders of the Ordinary Shares shall
be entitled to o Cumulative Dividend of 6 per cent. per annum
on the amount for ihe time being paid up, or credited as paid
up, on their said Ovdinary Shares. Subject to the payment of the
atoresaid Dividends, the surplus profits (it any) available for Dividend
shall cach and every year be divided between the holders of the
Preferonce Shares and of the Ordinavy Shares respectively, pro rala,
according to the amount for the time being paid up, or eredited as paid
up, on the said Shaves respeetively. The holders of the Preference
Shares, both as regards Dividend and Capital, shall rank in priority to
the holdors of other Shares for the time being in the Company. Any
Shares created upon any increase of Capital muy be issued and divided
into several classes, and have attached theroto respectively any
preferential, qualified, special or deferved rights, privileges, and con-
ditions ; but so that the preferentinl rights hereby attached to the said
Preference Shares shall not be prejudiced or affected.
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MEMORANDUM OF ASSOCIATION OF

Wi, the several persons whose names and addresses are subseribed,
are desivious of being formed into a Company in pursuance of this
Memorandum of Asscciation, and we respectively agree to take the
number of Shares in the Capital of the Company set opposite our

respective names,

NAMES, ADDRESSES, AND DESCRIPTION OF SUBSCR1BERS,

Number of Shares
taleen Ly ench
Bubseribers,
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Dated this /0 doy of M&A 1892.

Witness fo all the alvve Signalures.

Wil Mo 4&7
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THE COMPANIES ACTS, 1862 To 1890.

COMPANY LIMITED BY SHARES

A —————— T —

e

Articles of Jssoctafton

Ity

: :
! OF - . -

| Hetheringtons’ Auction Company,
| LIMITED.

Registered with Memorandum of Association.

' PRELIMINARY.

1. The marginal notes hereto shall not affect the construction
hereof, and se presents unless there is something in the subject
or context sistent therewith.

“ 8P Resolation” and Txtraordinery Resolution” have
& Gg ti. meanings assigned thereto respectively by ““The Com-
: panies Act, 1862, 8.8. 51 and 129.

“The Directors” means the Directros for the tine being.

“The Office” means the Registered Office for the time being of
¢, o the Company. '

£ OAMAD fa
5 MR IRN2

[,

Tnterprotation,

Specisl Resolution
and Exiranowlinary
Tesolution.

The Dircetors

The Offics.




The Registor,

Month.

In writing.

'fable A not to apply.

Apicements to be
adopted.

Corapany's Shares |
not_to e purchased, .

Wihen business may
be cormmenced,

Allotnient of Shares.

ARTICLES OF ASSOUIATION OF

“The Register” means the Register of Members to be kept
parsuant to Seetion 25 of the Companies Act, 1862,

¢« Month ” means Calendar Month,

«In writing” means written or printed, or partly written or
partly printed.

Words importing the singular number only, include the plural
namber and vice versa. Words importing the masculine
gender only, include the feminine gender. 'Words import-
ing pursons, inelude corporations.

2. The regulations contained in Tnble A. in the first schedule to
“The Companits Act, 1862, ” shall nct apply to the Company.

3. The Clompany shall forthwith adopt a contract dated the 17th day
of February, 1892, and made between Robert Beaty llethevington, George
Graham letherington, and John Joseph Hetherington of the one part, and
1larold Praccis Leeming, as Trustee, on hehalfof the Compauy of the other
part, relating to the purchase of the property and the bu-iness, and
prchibiting the said R. B, G. G., and J. J. Hetherington from carrying
on Business as Auctioneers and Salesmen, or being connected with any
Auction Mart or Anctioneering Company within 50 miles of Carlisle, except
as regards the said G. G Hetherington huving power to conduct Sales of
Houschold Furniture only.  An agreement dated the 17th day of Fehruary,
1592, and made between Chavles J. Armstrong of the one part, and
flarold Fraucis Leeming, as Trustec, on behalf of the Company on the other
part, relating to the engagement of the said Charles J. Armstrong as
Msnager. An agreement dated the 17th day of February, 1392, and made
between George Graham Hetheringlon and Barker T. Hetherington of the
one pavt, and Harold Francis Leeming, as Trustee, on behalf of the Company
of the other part, relating to the engagemant of the said G. G. and B. T.
Hetherington as Auctioneers and Salesmen, and prohibiting the firs two
partics from carcying on business as Auctioneers or Salesmen, or being
connected with any Auction Mart or Auctioneering Company withia 50
miles of Carlisle, except as regards the said two parlies having power to
conduet sales of Household Furuiture only.

4. None of the funds of the Company shall be employed in the
purchase of or lent on Shares of the Company.

5. The business of the Conipany may be commenced as scon
after the incorporation of the Company as the Directors shall think
fit, notwithstanding that part only of the Shares may have been
allotted, ST A ' o :
6. The Sharcs shall be under the control of the Directors, who

may allot or otherwise dispose of the sawe to such persons on such

gy
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HEPHERINGTONS' AUCTION COMPANY, LIMITED. 9

torms and eonditions and at such times as the Directors think fit,
subjeet nevertheless as to now Shares to the provisions of Clauso 45
hereof, and also subject to the stipulations contained in the said first
mentioned Agreement with reference to the Shares to be allobted in
pursuance thereof,
. Shares may bo issued
7. The Company may make arrangements. on the issue of Shares “sbjet to differant
for o difference between the holders of such Shars in the amount of  *“"Gailn o
Calls to be paid and the time of payment of such Calls.

\ e Instalments onShares
8. If by the Cuuditions of Allotment of any Share the whole or ™t bo duly paid.

part of the amount thercof shall be payabie by instalments, every-such T v s
instalment shall, when due, be paid to the Compeny by the holder-of
the Share.

3ot ' - Liability of joint
9. The joint holders of a Share shall be severally, as well as yojon y of Jolnt

jointly, liable for the payment of all instalments and Calls due in
respeut of such Shares.

10. The Company shall be entitled to” trent the registored holdet Tt netresognised
of any Share as the absolute owner thereof, and "accordingly “shall not
be bound lo recognice any equitable or other claim to, or interest in,
such Share on the part of any other person save as herein provided.

CERTIFICATES.

11. The certificntes of title to Shares shall be issued under the
Seal of ti:e Company, and signed by two Directors, and countersigned
by the Secretary or some other person appointed by the Directors.

Certificates.

12. Every Member shall ‘be entitled to one certifieate for the Member's xight to.

Shares registered in his name, or to several certificatoes, each for a part
of such Shares. Iivery certifieate of Shares shall specify the number
of the Share in 1cspeet of whieh it is jssued and the amount paid up
thereon,

"

b o ' i f
13. If any certificate be defaced or worn out then, upon production “Gerests in place.

thereof to the Dircctors, they may order the same to be cancelled 10;‘,2,";‘:51‘:,';:;‘;‘111,
and may issue a new certifiecate in lien thereof, and if any certificate
be lost or destroyed then, upon proof thereof to the satisfaction of
ihe Diiectors, and on such indemnity as the Directors deem adequate
Idrg given, a new certificate in lieu thereof shall be given to the
party entitled to such lost or destroyed certificate.



10 ARTICLES OF ASSOCIATION or

Fue. 14, For every cortificate insued wndeor the last preceding clause,
there shall bo paid o the Gompany the sum of 1s. or such smaller sum
as the Directors may determine.

Mo which of Jofnt 5, The cortificates of Shaves registered in the names of two or
hoidess ctifionte 0 are  porsons shall be delivered to the person first named on the
reister.

CALLS.

Cindls. 16, The Divectors may from time to time make such Calls as they
think fit upon the Members in respeet of all moneys unpaid on the
Shares held by them respectively, and not by the conditions of
allotineut thereof made payable at fixed times, and each Memboer shall
pay the amount of every Call so made on him to the persons and at
the times and places appointed by the Direetors. A Call may be
made payable by instalmoents.

When Call deemed 17. A Call shall be deemed to have been made at the time when
to hawve been made. . . . . e
* the resolmion of the Divectors authorising guceh Call was passed.

Notico of Call. 18. Fourteen days’ notice of any Call shall be given, speecifying
the time and place of payment and to whom such Call shall be paid.
When interest on Gull 19. If the sum payable in respect of any Call or instalment be not
or matalmer . . i v .
poyable. paid on or before the day appointed for the payment thereof, the holder

for the time being of tho Share in respeet of which the Call shall have
heen made or the instalment shall be due shall pay interest for the
same ab the rate of £5 por cent. per annum from the day appointed for
the payment thereof to the time of the actual payment, or at such
other rate as the Directors may determive.

Payment f Call 20. The Directors may, if they think fit, receive from any
Member willing to advance the same, all, or any part of the money

due upon the Shares held by him beyond the suns actually called for,

and upon the moneys so paid in advance, or so nuch thereof, as from time

to time exceeds the amount of the Calls then made upon the Shares, in

respeet of which such advanee has been made, the Company may ey

interest at such rate as the Member paying such sum in advance
and the Dirvectors agree upon.

FORTEITURE AND LIEN.
1¢ Call or Ynstalment 9 -
Cj wll or i:;(l? .me" 31, If {11}} Member tail to pay any Callor Tustalment on or before
notiee may be given the day uppointed for the payment of the same, the Dirvectors may at

any lime thercafter during such time ‘nithe Call or Instalment remains

‘
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HELTIERINGTONS' AUCTION COMPANY, LIMITED. 1t

wpaid, seeve a notice on such Member requiring him to pay the same,
together with any interest thab may have acerued, and all expenses
shat may have been ineurred by the Company by reason of such non-
payient.

29, The notice shall name a day (not being less than 14 days from  Fom of Notice.
the date of the notiee), and a place or places on, and at which such
Call or Instalment, and such Interest and Txpenses as aforesaid areto
o paid.  The notice shall also state that in the event of non-payment
at or Lefore the time and place appointed, the Shares in respect of
which the Call was made or Instalment is payable will be liable to be
forfeited.

23, If the requisitions of any such notice as aforesaid are not com- f){ie(';f\?iigﬁ’S?]f::_esﬁ;'f‘j

plied with any Sharcs in respect of which such notice has been given, b forfeited.
may at any time thereafter before payment of all Calls or Instalments,
Tuturast, and T penses duo in respect thercof be forfuited by a resolution
of the Directors to the effect. Such forfeiture shall include all
Dividends declared in respect of the forfeited Shares, and not actually
paid before the forfeiture.

24, When any Share shall have been so forfeited, notice of the oo™
resolution shall be given to the Member in whose name it stood prior -
to the forfeiture, and an entry of the forfeiture with the date thercof
ghall forthwith be made in the Register.

"

0 1 Wit AQIM O . Trorfoited Shareto
25, Any share s0 f01.f‘e1tod shall be deemed to be the px:opm.ty of o e proporsy of
the Company, and the Directors may sell, re-allot, and otherwise dispose Company.

of the same in such manner as they think fit.

26. The Dircctors may at any time before any Share so forfeited — Power tofanul
shall have been sold, re-allotted, or otherwise disposed of, annul the ’
forfeiture thereof, upon such conditions as they think fit.

27, Any Member whose Shares have been forfoited, shall nobwith- Arrears to bo paid
standing, be liable to pay and shall forthwith pay to the Company, notwithstanding
all Calls, Instalments, Interost and Expenses, owing npon or in respect
of such Shares at the time of ths fovfeiture, together with interest
thercon, from the time of forfeiture until payment at five per cent.
per annum, and the Directors may enforce the payment thereof if
they think fit. Lo

1 owr

98, The Company shall have a first and paramount lien upon Company's lien on
. . " * 10 red.
all the Shares registered in''the name of each Member (whether
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solely or jointly with others) for hix debts, liahilitios, and cngage-
ments, colely or jnintly with any other person to or with the Campany,
whether the period for the payment, fulfilment, or discharge thereof
shall have actually arrived or not ; and auch lien shall extend to all
Dividends from time to time declaved in respeet of such Sharves
anless otherwise agreed the registration of transfor of Shaves shall
operate as & waiver of the Company’s lien if any on such Shares.

29, For the purpose of enforcing such lien the Directors may sell
the Shaves subject thereto in such manner as they think fit, but no
<ale shall be made until such period as aforesaid shall have arvived,
and until such notice n writing nf the intention to sell shall have been
served on such Member, his Executors, or Administrators, and default
hall have been made by him or them in the payment, {ulfilment, or
discharge of such debts, liabilities, or engagements for seven day= after
aiieh notice.

30. Thenet proceeds of any such sale shall be applicd in or towards
satisfaction of the debts, liabilities, or engagoments, and the residue
(if any) paid to such Member, his Bxecutors, Administrators, or Assigns,

31. Upon any sale after forfeiture, or for enforcing a lien in pur-
ported exercise of the powers hereinbofore given, the Directors way
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 fo the
regularity of the proceedings, or to the application of the purchuse
money, and after his name has been entcred into the Register the
validity of the sale shall not be impeached by any person, and the
remedy of any person aggricved by the sale shall be in damages only,
and against the Company exclusively.

TRANSFER "AND TRANSMISSION OF SHARES.

39, The instrument of transfer of any Share shall be signed both
by the transferor and transforce, and the transforor shall be deemed to
remain the holder of such Share until the name of the transferec is
entered in the Register in respect thereof,

33. The instrument of transfor of any Shave shall be in writing in
the nsual common form, or in the following form, or as near thereto as

eireumstances will admit.

-
v L
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I, of

in consideration of the sum of £ paid to me by
of

hereinafter called the said transferee, do hereby transfer to the said
traosferce the Nhave or Shaves nuadvnd standing in
my name in the undertaking ealled * Hetheringtons’ Auetion Company,
Limited,” to hold the same unto the said transferee, his executors,
administrators, and assigns, subjeet to the several conditions on which I
held the same immediately before the exceution hereof, and I, the said
transferee, do hereby agree to take tho said Share or Shares subject to
the conditions aforesaid.  As witness our hands the
day of

34. The Directors may deeline to register any transfer of Shares  In what cnsa
upon which the Company has o lon, and in the case of Shares not gl?tuei,n.::?“}f.(hgf?:
fully paid up refuse to rogister a transfer to a transferee of whom they
do not approve without being obliged to give any reason for such
refusal.

85. No transfer shall be made to an infant or person of unsound ¥ Tronsier to
. y WG
mind.

Trans >yt \ 5 e . » Transfer to be left ob
36. Every instrnment of transfec shall be left at the Office for Tgpster ta 2 eh 2
. a . L3 N3 v
Registration, accompanied by the certificate of the Shares to be of Titlegiven.

transferred, and such other evidence as the Company may require to

prove the title of the transferor or his right to transfer the Shares.

37. All instruments of transfer which shall be registered, shall When Teansfom to
be retained by the Company, but any instrument of transfer which the
Dircetors may decline to register, shall be returned to the person
depositing the same.

38. A fee not exceeding 2s. 6d. may be charged for cach transfer, Fee on Transfor.
and shall, if required by the Directors, be paid before the registration
thereof.

39. The Transfer Books, and Register of Members may be closed whon Trnsfer Books
during such time as the Dircetors think fit, not exceeding in the whole, u’:ll‘»;l éi‘%iii‘iﬁ
30 days in cach year.

40, The Exccutors or Administrators of a deceased Member I&:::;::é‘(‘l‘ﬂ'é’g;gs
(not being one of several joint holdars) shall be the only persons T
recognized by the Company as having any title to the Shares or Stock
registered in the name ofi such Membor, and in case of the death of
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As to swvivorship.  one or more of the joinb holders of any registered Shares, the survivors
<hall be the only persous yecognized by the Company as having any
title to, or interest in such Shaves.

As to Transfer of 41. Any porson hecoming entitled to Shares in consequence of vhe

Sﬂ‘&ﬁi’i&'&‘%&i‘iﬁt‘:}:" death or bankruptey of any Member, upon producing such evidence
that he sustains the character in respect of which he purposcs to ach
ander this clause or of his title as the Directors think sufficient, may,
with the consent of the Directors (which they ghall not be under any
obligation to give), be registered as & Member, or may, subject to
the regulations as to transters hereinbefore contained, transfer such
Shares. 'This clause is hereinafter referred to as © The Transmission
Clause.”

INCREASE AND REDUCIION OF CAPITAL.

Power to incrense 42. The Company in General Meeting niay from time o time
Capiml, . . . - 3

inerease the Capital by the croation of new Shares of such. amount as
may be deemed expedient.

On wha conditions 43. The new Shares shall be issued upon such teriss and conditions,

new Shares iy beand with such rights and privileges annoxed thereto, as the General

Proferences, 8¢ Meeting resolving upon tho creation thereof shall direct; and if no
direction be given as the Directors <hall debe.mine, and in particular
cucl Shares may be issued with a preferential or special right to
Dividends, and in the distribution of asscts of the Company, and with
a special or without any right of voting, but so that the preferential
rights by the Memorandum of Associntion attached to the Preference
Shares in the initial Capital be not prejudiced or affected thereby.

Yowar itgc.hoduy 44. If ab any time the Capital, by reason of the issue of Preference
' Shares or otherwise is divided into digferent classes of Shaves, all or any
of the rights and privileges attached to cach class may be modified by
agreement between the Company and any person pur porting to contract
o behalf of that class, provided sucy agreement is ratified in writing
by tho holders of at loasy bwo-thivds of the Shaves of the class, but

this shall not apply to the Preference Share on the initial Capital.

To! i;ftif‘il?bn«m:'ﬁﬁlmw 45. Subject to any direction to th contravy that may be given by
: s, : . .
g Mlombe™ the Gieneral Meoting which inereases the Cupital, the now Shares shall

bo offered to the Members as nearly as wmay be in proportion to the
existing Shares held by them, and such offer shall be made by notice,
specifying the pumber of Shares to whieh the Member in cntitled, and

& =
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Tiniting & {hme within which the offer it not aceepted will be deemed
to be deelined, and alter the expiration of suel time, or on the receipt.
ol an jutimation from the Member to whom sueh notice s given, that
he deelines fo aeeept the Shares offeped, the Directors may dispose ol
the sune (o sueh persons b suel manner as they think fil.

16, Tieept =0 far as otherwive yrovided by the conditions of st new Sunres
. s . . . to ranh with Sluw, s in
isstrs or Dy these presents, any Capital wisod by the cereation of new ™ wigi Capital,
Mhaves shall be eonsidered part of the origiual Capital, and shall e
subjeet to the provisions herein contained, with reformiee to the pay-
ment of calls and instalments, transfor and transmission, fovteiture, Hen,
surrender, and otherwise,

A7, The Company may from thue to time Ly speeial resolution Reduetion of Capital,
reduen its Capital, by paying ofl’ Capital or eancelling Capital, which
has been lost or is wnrepresente:l by available nssets, ov reducing the
liability on he Shares, or otherwise as may seem expedient, and
(apital may be paid oft upon the footing that it may be ealled wp
again or otherwise, and the Company may also sub-divide or eonsolidate
ity Shares or any of them.

4. The special resolution wheceby any Share ix sub-divided may suv-division into Pre-
1 H . e . . * ferred and Ordinary,
determine that as between the heiders of the Shares vesulting from such
sib-division one of sueh Shares shall have a preference over the other
or others, and that the profits applicable 1o the payment of Dividends
thereon shall be appropriated aceordingly.

BORROWING  POWIERS,

. . . . . ’ LA
£, The Directors may, from time {o tinee at their diseretion, raise  power to voroy.
or borrow any sum or stuns of money for the parposes of the Company.

a0, The Direetors may raise or secenrve the repayment of sueh Condition. on which
nmonevs in suieh manner, and upon sueh {erns and conditions in all i s
respecets as they think fit, and in partiewdur by the dssue of Debentares
or Debenture Stock of the Company charged upon all or any part of
the: property f {he Company (hath present and future), inchuding its
uneafled Capital for the time being,

51, Debentures, Debenture Stock, or other seenvitios may be made Seeaities may Lo
. . . ags " * asefomable, free from
assigmable, free from any equities between the Company and the person equities,  Term of

] " feane and xp\!l.'it\l
o whowr the sune may be issued.

Aoy Debentures, Bonds, or other privileges,

seeuritios may bo issued ab o diseount, premiam, or otherwise, and with
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any spreial privileges as to yedemption. surrender, drawings, allotment
' ' o . Ll . L] ‘

of Shares, attending and voting at General Meetings of the Company,
appointment of Directors, and otherwise

Tegister of Morte 59. The Directors shall cause a proper Register to be kept, in
rages to be kept, . . i 2,
¢ accordance with Seetivn 48 of ¢ The Companies Act, 1862,” of all mort-
o 3 3 \s 2 !
gages and charges speeifically affecting the property of the Company.

Murtgaze of eanceiled 59, Ifany uncalled (fapital of the Company is included in or charged
Capital by any mortgage or other seearity, the Lircetors may, by instrument
wnder the Seal, authorise the person in whose favour such wortgage or
security is executed, or any other person in trust for him to make
Calls on the Members in respeet of such uncalled Capital, and the
provisions hereinbefore contained in vegard to Calls shall mutatis
matandis apply to Calls made under sucly authority, and such authority
may be made exercisable, cither conditionally or anconditionally, and
either presently or contingently, and either to the exclusion of the
Direetors’ powers or otherwise, and shall e assignable if expressed

su to be.

GENERAL MBETINGS.
Holders of Ordinary

K 1 » & v, r ™ | =

e e well s 54. The holders of the Ordinary Shares as well as the helders
Preference Shares are PPN DD «.) SUURNIT F X : h L. e

Preference Shans até of ghe Preference Shares shall be entitled to notice of and be present

O ot Mt v (zeneral Meetings of the + ‘ompany.

;\lén:t:;ntr:; Generol 55. The first General Mecting shall be held at such time (nob
Deing more than four months aftor the registration of the Memorandum
of Association of the Company) and at such a place as the Divectors
may determine.

Glliii'iﬁ}‘g.;}?tlﬁﬁtto 139356. Sl-lbscqu‘cnﬁ- G'eneml Meetings s]mll' be held once in the year

, and in every subsequent yoar at such time and place as may b2
preseribed by the Company in General Mecting, and if no other time
or place is preseribed, then at such time and place as may be
determined by the Directors.

5’3};’;‘;?"}.‘,:‘(’,“%;‘;‘;‘;:_ 57. The Goneral Meetings mentioned in the two last preceding

ordinary Meotings. olauses, shall bo called Ordinary General Meetings, and all other
meetings of the Company shall be called Extraordinary General
Meetings.

:{\I‘:::t?";agr%c:gli&&;?f 58. The I?irectors may whenever they think fit, and they shall,

upon a requisition made in writing- hy : Members holding in the

&
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. i - b - . -, . .
agereaate oneesisthe f 17 subseribed Capital, couvene an FExtra-
ordinary Cienerat Mecting.

59, Anuy sty ve misition shall speets the object of the meeting Forga o o gusition
eeprived, el Ml hesigned by 2le Members making the same, and o e
shadl Do oposite] at die Otfiee, Tt may consist of several documerits
i ke forn cehe signed Ty one or more of the l‘uqlﬁhitiullis‘tﬂ. The
meeting must be convened for the porposes speeified in the requisitions,
atnd if converrdd otherwise than by the Direetoss for these purpnses
(ml}’.

60, In cuxe the Directors for 14 days after such deposit, fail to \ihuti?nmr{iq&izgi&rggfs
convene a Eatraordinary Meeting, to be held within 21 days after
suelh depoxit, the reguisitionists or any other Members holding the like
proportiv of the Capital as aforesaid, may  omse-ves couvene a
meeting to be hield within six weeks after such  dosit

G1. Seven elear days’ notice speeifying the place, day, an’ lour of Notie of Mesting.

meeting, aud inease of special business, the gensral nature of such
Lusiness shadl be given cither by advertisement © ¢ by notice sent by
post or otherwise, save as hereinafter provided, b with the con=ent
in writing of all the Members for the $ime being of .+ Company hold-
ing Shares othier 1han the said Preference Shares in the initial Capital
of the Comnpany, a General Meeting may bhe convened on a shorter
notice thau seven days, and in any matter they think fit.

G2, The accidental omission to give any such notice to any of the A« toomissien togive
. . . notice.
Membors shall not mvalidate any resolution passed at any  such
ureeting.

PROCEEDINGS AT GENERAL MEBETINGS.

62 The basiness of an Ordinary General Mecting, other than the pugnes of Ordinary
first one, shiall e to reevive and consider the profit and loss account Mesting,
and the balaner sheet, the reports of the Directors and of the Auditors,
to cleet Dirvetars and other Offiesrs in the place of those retiring by
rotation, to declare Dividends, and to transact any other business,
vliicl, under these presents, onght to be transacted at an Ordinary
(teneral Mecting, and any business which is brought under considera-
tion by the report of the Directors, issued with the notice concerning
such meeting. AN other business transacted at an Ordinary General
Meceting, aud  all husiness transacted at an Extraordinary (eneral
Meeting shall be deemed special,

Specinl Lbusiness.
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1 . 64, Three Members, personally present, ghall be o quornm for
a General Mecting, for the choies of a Chuinman, the declavation of &
Dividend, and the adjournment of the Meeting for all other purposes.
The quormn for a CGieneral Meeting shall be Members personally
present, not be'ug loss thau three in number, and holding, or repre-
senting by proxy, not less than one-sixth part of the sulseribed
Capital of the Company.  No husiness shall be transacted at any
(rencral Mecting unless the quornm requisite be present at the
commencement of the business.

Gl o ezl 65. The Chairman of the Direetors shall be entitled to take the
chair at cvery General Meeting, or if there be no Chairman, or if at
any mecting he shall not be present within fifteen minutes after the
time appointed for holding such meeting, the Members present shall
chioose another Director as Chairman, and if no Director be present, or
if all the Directors present decline to take the chair, then the Members
present shall choose one of their number to be Chairman.,

B e orun ot 66, If within half-an-hour from the time appointed for the
s wting tobe .

;f)‘*ﬂglzéi‘j’n:‘r'ﬁd‘j"'e" meeting a quorum is not present, the meeting, if convened upon such
requisision as aforesaid, shall be dissolved, It in any other case it shall
stand acjourned to the same day in the next week at the same tims
and place, and if at such adjourned meeting a quorun is not present
those Members who are present and not entitled so to be present, as
aforesaid, shall be a quorum and may transact the business for which
the meeting was called.

Iﬁﬁ:}éﬂ&“ﬁf%‘;j};;},’f 67. Every question submitted to a meeting shall be decided in the
first instance by a show of hands, andyin case of an equality of votes,
the Chairman shall both on show of hands and at the poil have a

Casting vote.  casting vote in addition to the vote or votes to which he may be
entitled as & Member,

w.‘:?ti?lt‘ﬂ,’:ﬁ:ii?;"gé 68. At any General Meeting, unless a poll is demanded by ab
;uﬁur;:ﬂggz:;w‘;ggaf least five Members not disentitled to be present, as aforesaid, or by a
Member or Members not disentitled to be present, as aforesaid, holding
or representing by proxy or entitled to vote in respect of at least one-
sixth part of the subseribed capital [represented at the meeting, a
declaration by the Chairmen that a resolution has Dbeen carried or

carried by a pavticular majority, or lost or not carried by a particular «

s
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majority, and an entry to that efleet in the book of procecdings of the
Corapany shall be conelusive evidence of the fact without proof of the

nuuher or proportion of the vote recorded in favour of or against such
resolution,

69. If apoll is demanded, as aforesaid, it shall;be taken in such Poll.
manner and at sueh time and place as the Chaivman of the meeting
diveets, and cither at onee or after an interval or adjournment or
otherwise, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

70. The Chairman of a General Meeting may, with the consent Povers to adjomrn
" ' Y. . General Meeting.
of the mecting, adjourn the same from time to time and from place to
place, but no business shall be transacted at any adjourned meeting
other than the business loft unfinished at the meeting from which the
adjournment took place.

. . int cases poll
71. Any poll duly demanded on the election of a Chairman of a 1 Whtt cwes po
meeting, or on any question of adjowrnment, shall be taken at the - douming

meeting, and without adjournment.

72. The demand of a poll shall not prevent the continuance of a B"f,:,‘;ffﬂﬁ:ﬁ’{',,‘.’ﬁ,f;ed
meeting for the fransaction of any business other thon the question on  demand of poll

whieh a poll has been demanded.

VOTES OF MEMBERS.

73. Bvery Member shall have one vote for every Preference Votessf Mombers
Share held by him, and one vote for every two Ordinary Shares
held by him,

74. Any person cntitled under the transmission clauge to transfer Votes i ropedt of
any Shares, conferting votes, may vote at any General Meeting in nad Bokvap
respect thereof, in the same menner as if' he wero the registered holder
of such Sharcs, provided that 48 hours at least before the time of
holding the meeting, at which he proposes to vote, he shall satisfy the
Directors of his right to transfer such Shaves, or unless the Directors
shall have previously adinitted his right to vote at such mecting in
respeet, thereof.
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75, If there are joind registered holders of any Shaves conferring
votes, any one of suel persons ey vote atany meeting either personally
or by proay, inrespeet of el Shares ax if e were solely ent itled Jdiereto,
and i more thau sme of such joint holders be present at any meeting
pursonolly or by provy that one of the said puersons so present whose
name stands fiest on the Register in respeet of such Shares, shall alne
e enditlod to vote nrespeet thereof, Several exeeutors or adminisha-
tors of o deceased Member in whose name any Shares conforring votes
«tand shall for the purposes of this clause be decmed joint-holders thereof,

76. Votes may be given vither personally or by proxy. The
jnstrmuent appointing a proxy shall be in writing nnder the hand of
the Appointer or his Attorney, or, if wuch Appointer is 2 corporation,

ander its Common Seal. No person shall be appointed a proxy who
i not & Member of the Company and qualified to vote.

77. The instrument appointing & proxy and the power of Attorney
(it any) under which it is signed shall be deposited at the Registered
Office of the Company not less than 48 hours before the time for
holding the meeting at which the person named in such instrument
proposes to vote, but no mstrument appointing a proxy shall be valid
after the oxpiration of 12 months from the date of its execution.

78. A vete given in"accordance with the terms of an instroment
of proxy shall be valid, notwithstanding the previous death of the
prineipal or revocation of the proxy o transfor of the Share, in respect
of which the vote is given, unless an intimetion, in writing, of the
deatly, revoeation, or transfer ¢hall have been reccived ab the
Registered Office of the Company before the meeting,

79, Bvery instrument of proxy, whether for o spocified meeting
or otheriwise, shall, as nearly as circumstances will admit, he in the form
or to the effect following :—

Hetheringtons' Auction Company, Limited.

1 of
in thie County of being a Member of
Hetherington’s Auction Company, limited, hereby appoint
of
or fgiling him of
or failing him
of as wy proxy to vote for me and

Red
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on my behalf ab the Ovdinary (or Bxtraordinary) General Meeting

of the Company to b hield on the day of
auid at any adjonrmment thereof.
As witness my hand this day of

80. No Member shall : '

80. No Tember shall be entitled to be present, or to vote on any ne Member entitled
question either personally or by proxy, or as proxy for another Member Ofﬁlvdﬂff’tfa,‘,‘;;:"ﬁy
at any General Moeting, or upon a poll, or be reckoned in a quorum,

whilss any Call or other sum shall De duc and payable to the Company

in respect of any of the Shares of such Member.

DIRECTORS.
81. TTntil vtherwise determined by a General Meoting the number Number of Direotor.
of the Direetors shall not be less than three, nor more than seven.

82. The persouns hereinafter named shall be the first Directors . Direotors,
{that ix fo sav) —
Thomas Angelo Trwin, Lynchow, near the City of Carlisle ;
William Parkin-Moore, Whitchall, Mealsgate, Carlisle, aforesaid ;
John James Bowman, Land Agent, Carlisle, aforesaid ;

Jolin Joseph Hethevington, Stephen House, Brampton, in the
County of Cumberland ;

T20} ert Mounsey, Ridge IHouse, Brampton, aforesaid ;
Joseph Jefferson, Long DPark, Carlisle, aforesaid ;

83. T ‘wectors shall from time to time, and at any time have Powes for Directors
power to appoint any osher persons to be Directors, but so that the Additionst Birectors
totul nambor of Dircetors shall not at any time exceed the maximum
pumber fixed as shove, and o that no appointment under this clause
<hall be effective wless two-thirds of the Direetors concur therein.

84. The qualification of every Director shall be the holding of  Qualification of
Shares of the Company of the nominal value of £250. A Director DR
may act before acquiring his qualification,

85. Tnch Director, other than o Managing Director, shall be ppid .
out of the funds of the Company by way of vemuneration for his  Dirctors.
arvvices in attending the Meetings of Dircctors, o feo of two guineas
fur every attendanee up to twelve in any one year, with the exception
of the Chairman of the Board, who shall be paid a fee of four guineas
for every attendance as aforesaid up to twolve in any one year, and the
Vico-( hairman of the Board who shall be paid a fee of three guineas
for every attendance us aforesaid up to twelve in any one year, and
gueh further sum as may be determined from time to time by the
Company at any General Mecting, and may be by way of fixed salary,
commission on sales, or on several profits o otherwise.
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Tirectors may 86. The continuing Dircetors may act, notwithstanding any
act notwithstonding i . o v
vacancy.  vaeaney, in their body.
When office Py, v f TYrector sl Y,
of Director to 1o g7, The office of Divector shall be vacaled:
Vacated,

(a) If he accepts ov holds any other office under the Company
exeopt that of Managing Director or Sceretary.

(b) If lie become hankrupt, or suspends payment, or compounds
with his creditors.
(¢) If he is found lunatic, or hecome of unsound mind,

(@) If he ceaso to hold the required amount of Shares to qualify
him for office, or do not acquire the same within one month

after clection or appointment.

(¢) If he absent himsclf frowm the meobings of the Directors
during o period of six calendar months without special leave
of absence from the Dircetors, and the Divectors resolve
that he shall vacate office,

(f) If by notice in writing to the Company he resign his office.

e o, 88. No Director shall he disqualified by his office from contracting
with the Company either as vendor, purchascr, or otherwise, nor shall
any such contract, or any eontract or arrangement entered into by or
on behalf of the Company in which any Director shall be in any way
interested be avoided, nor shall any Dirvector so contracting or being
so interested bo linble to account to the Company for any profib
realised by any such contract or arrangement by reason of such
Dircetor holding that office, or of the fiduciary velation thereby
established, but it is declared that the nature of his interest must be
disclosed by him™at the meetiug of the Directors at which the contrach
or arrangement is dotermined, or if his interest then oxists or in any
other case®at the first meeting of the Divectors after the acquisition of
his interest,  And that no Direetor shall, us a Divector, voto in respect
of any contract or arrangement in which he is so interested as afore-
said, and if he do so vote his vote shall not be counted, but this
declaration shall not apply to cither of the arrangements mentioned
in clause 3 hereof, or to any instruments adopting tho same respectively
on behalf of the Company, or to any watters avising thereout
respectively, and the Company in General Meeting may at any time
relax or suspend this declaration to any extent,

7
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ROTATION O DIRECTORS,

R0, At the Ordinary General Meeting to o held in the year 1893, Rotation and Retire-
and at every succeeding Ordinary (:u,nm'al Mecting, one-third of the onk of Dizectors,
Divectors, or i their nmaber is not g multiple uf' three then the
nanther nearest {o but not exeeuding one-third, shall retive from office.

A retiving Direetor shall retain offies wntil the disselution or adjourn-
ment of the meeting at which his suecessor is elected.

00. The one-third or other nearest number to retire at the Whih Directors to
Ordinary General Mecting to be held in the year 1893, shall, unless the rettee
Divectors agree among themselves, be determined by lot, and in every
subsequent year the one-thivd or other nearest number who have been
longest in office shall retive,  Asbebween two or more who have been m
ofiice an equal length of time the Direetor to retire shall, in default of
agreement hetween them, be determined by lot.  The length of time a
Direster B heen in oflice shall be eomputed from his last election or
appointinent where he has previously vacated office. A retiring
Direetor shall be eligible for re-clection,

1. The Company ab any General Mecting at which any Divectors  aeting to il up
retive in manner aforeseid shall fll up the vacated offices by electing a ™™
like nunber of persons to be Directors, and without notice in that
behalf may fill up any other vacancies.

92, Tf at any gencral mecting at which an eleetion of Directors Retiing Directors to

- - . . remain in office till
ought to take place the places of the retiring Directors are not filled sucerssors appointed.
up, the retiring Divectors or such of them as have not had their places
tilled up shall continue in office until the Ordinary General Meeting in
the next year, and so on from year to year until their plices are filled
1wy, mnless it shall be determnined ot sueh meoting to voduce the number
ol Dircetors.

03. The Company in General Meeting may from time to time \}l‘i‘i.‘iigigi.ﬁfé&?ér
inerease or reduce the number of Directors, and may alter their quali- fed'l;)'iir:;;lt’;'}:r of
firation, and may also determine in what relation sueh inereased or
sedueed rumber s to go out of office.

: ) 4 . Power to ramove
4. The Company may by speeial resolution (save as herein Dircotor by special

: H 4 " . - vesplution,
otherwise provided, and subject to any contract to the coutrary) ¢
remaove any Dircetor before the expivation of his period of office and

Il N . " . ] e 3 \
appoint another qualificd person in his stead.  The person so appointed

e — o — -
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L ARTICLEA OF ASSQUTATION OF

:all hold office during sueh time only a+ the Director in whoss plive s
e i appointed would have held the same if e had not been removed,

When Candidate for 95. No person not being a retiring Divector shall, unless recom-
:.‘.ﬁffuEirwlg)":;ﬁ&)cl;. miended by the Divectors for cleetion, be eligible for election to the
" ofice of Dircetor at any General Meeting unless e or some other
Member intending to propose him has at least seven clear days before
the mecting left at the uffice of the Company a notice in writing, Auly
signed, signifying his candidature for the office or the intention of such

member to propose him.

MANAGING DIRECTORS.

Power to appaint 96. The Dircetors 1y from time to time appoint one or more of
Muanaging  Director , . s . ,
their body to be Managing Dirvector or Managing Directors of the
Clompany, cither for a fixed term or without any limitation as to the
period for which he or they is or are to hold such office, and may from
time to time remove or dismiss him or them from office, and appoint
another or others in his or their place or places.

\‘Jilifﬁwﬁ.‘iffiﬂwtg,e 97. A Managing Diveetor shall not while hie continues to hold
that office, be subjeet to retivement by rotation, and he shall not be
taken into account in determining the rotaiion or vetivement of
Dircetors, but he shall, subject to the provisions of any contract
between him and the Company, be subject to the same provisions as to
resignation and removal as the other Directors of the Company, and if
he cease to hold the office of Director from any cause, he shall ipso fucto
and immediately cease to be a Managing Director.

Mot et o 98. The remuneration of o Managing Director shall from time to
time be fixed by the Direetors, or by the Company in Goneral Mecting,
and may be by way of salary, or commission, or participation in profits,
or by all or any of those modes.

Powers and duties of 99. The Dircetors may from time to time entrust to and confer
Mamging Direetor: poson Managing Lirector for the time being, such of the powers
excreisable under these presents by the Divectors as they may think
fit, and may confer such powers for such time, and to be excrcised for
such objeets, and purposes, and upon sueh terms and conditions, and
with such vostrietions as they think expediont, and they may confer
such powers either collaterally with, or to the exclusion of, and sub-

o
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HETHERISGTONS AUCIION COMPANY, LIMITED. H]

iration for all or any of the powers of the Divectors in thab behalf,
sanl oy from time to time, revoke, withdraw, alter, or vary all or any
of sneh powers,

PROCEEDINGS OF DIRECTORS.
190, The Vineetors may mect together for the dispateh of Mestingaof Directors,
' . . ' . . Cmoruts, &2,

taasiness, sl and otherwise regulate their mectings as they think
fir, il wey deternine the quorum necessary for the transaction of
Tteireme, sl nutil otherwise provided three Direetors shall be a
qowre 1i <ladl not be neeussary 1o give notice of a meeting of the
Dizevtors 3 i Direetor who is not in the United Kingdom.

Director may sumIanm

1,1 A Director may at any time, and the Secretary upon the
) v meetiag,

pguest of a Diveetor, shall eonvene a meeting of the Directors.

162, Que-tivns arising at any meeting shall be decided by a How guestions tobe
wajoricy of voes, and in case of an equality of votes, the Chairman
~hall have @ seconl or costing vote.

193, The Directors may elect a Chairman of their meetings, and ~ Cheiman.
deternrine the period for which he i to hold office, but if no such
Chairman i3 elected, or if at any meeting the Chairman is not present
at the time appointed for holding the same, the Directors present shall
choose some vae of their number to be Chairman of such meeting.

104, A meeting of the Directors for the time being, av which a power of quorim ot
. . Direchora.
quorum is present, <hall be competent to exerclse all or any of the
anthorities, powers, aad discretions, by, or under regulations of the
Crompany for the time being vested in or exereisable by the Directors
generally.

150, Tl Dijrertovs may de],&g-‘lt& any of thelr powers to Com- Pawer to appaint
mittess, aoneiatig of such Vember or Members of their body as they C“““:}L‘x‘é‘;f:té‘.“ Ao
-—\:l;: Comraittes so frmed, shall in the exercise of the

think &r.
k], eomforrs to any regrulations that may from time to

g op it
tioe: T imp'nml on Lt b}' thv: l'irergors.

1, The meetiungs and }:)I‘()Qr:t‘l’ﬁh;j,"-' of any such Committes con- P;c:(rm;\tg;ge of
Ladl be: guvtzr‘ne:d by the provisirms R

petinas and proceedings of the

able thersto, and are not super-

Directors under the last

alsting of TWo or Tore Member<, ~
beowin eontained for regulating the b
Digrestors 50 far o the satue oy applie:
wubenl by any regulations made by the

preceding claase.
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ARTICLES OF ASSOULATION OF

107, All aets done ab any meeting ot the Divectors, or of a Clon-
“mittee of Direetors, or by any person acting as a Diector, shadi,
notwithstanding that it shall afterwards be discovered that there was
some defeet in the appoint went of such Directors ov persons acting as
aforesaid, or that they, or any of them were disqualified, be as valid as
if evory suel. person had been duly appointed and was qualified to be
a Dirvector.

108. A resolution in writing, signed by all the Directors, shall by
as valid and offcctual as if it had been passed at a meeting of the
Directors duly called and constituted.

109. If any Divector, being willing, shall be callec upon to perform
extra services, or to make any special exertions in going or residing
abroad, or otherwise for any of the purposes of the Company, the
Company shall vemunerate the Director so doing, either by a fixed sum
or by a percentage of profits ov otherwise, as may be determined by
the Directors, and such remumeration may be either in addition to or

i substitotion for his or their Share in the remuncration above
1)1‘0Vidod. .
MINUTES.

110. The Directors shall cause Minutes to be duly enteved iv
books provided for the purpose :—-
() Of all appointments of Officers.
(b) Of the names of the Directors present ab cach meeting of
the Directors and of any Committec of Directors.
(¢) Of oll orders made by the Directors and Committee of

Direetors.

(d) Of all resolutions and proceedings of Greneral Meetings and
of Mectings of the Directors and Committees.

And any such Minutes of any meeting of the Directors, or of any
Commitbee, or of the Company, if pwrporting to be signed by the
Chairman of sueh meeting, or by thoe Chairman of the nex succeeding
mecting, shall be reccivable as prima facic ovidence of the matters

stated in such Minutes.
POWERS O DIRECTORS.

T .
111, The management ot the business of the Company shall be
vested in thae Direetors, who, in addition to the powers and authorities
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HETHERINGTON'S AUCTION COMPANY, LIMITED, Q7

by these prosents expressly conferred wpon them, may excreise all such
powers and do all sueh acts and things as muy be exeveised or done by
{lie Company, and are not hereby or by statute dirceted 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 prosents and
to -y regulations from time to time made by the Company in General
Mecting, provided that no regulation so made shall invalidate any
prior act of {he Directors which would have been valid if such
regulation had not been made.

112. Without prejudice to the general powers conferred by the Speeific powers givon
last preceding clause and the other powers conferred by these presents, '
it ix hereby oxpressly declared that the Dircctors shall have the
following powers, thab is to say power

(1) To pay the costs, chaxges, and expenses, preliminary and To poy preliminasy
P . . . Ixpenses.
incidental to the promotion, formation, establishment, and

registration of the Company.

{2.) To purchasc or otherwise ac:q'uire for the Company any Tonequire property.
property, vights, or privileges which the Company is '
authorised v acquire ab such price and generally on such
torms and conditions as they thiuk fit.

(3.) At their diseretion to pay for any rights acquired by or Topwy cf:)l:lll):fs[?e;.tym

corvices rendered to the Company, either wholly or
partially in cash or in Shares, Bonds, Debentures, or other
ccouritios of the Company, and any such Shares may be
isued either as flly paid up ov with such amount eredited
as pakd up thereon us may bo agroed upon, and any such
Bonds, Debentures, or other securitics may be either
specifically charged upon all or any parb of the property of
the Company and its ancalled capital or not o charged.

{4.) To sceure the fulflment of any contract, or engagements T°§;°§f§£§;‘;§,m
entered into by the Company by mortgage, or charge of all
or any of the property of the Company and its unpaid
capital for the time being or in such ather manner as they

may think fit.

To appont and, at their discretion, remove or suspend sue’ Tesppointofiicers,&e.
manacers, seeretarics, officers, clerks, agents, and servants C
Lo ]
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To bring and defend
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To give Seeurity by
way of Indemnity.

To give
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(6.

(7-)

()

(9)

ARTICLES OF ASSOUTATION OF

for permancht, temporary, or sp:-viﬂl services ax they may
from tiwe to time think fit, and to determine their duties
and fix their salaries or emoluments al to require sceurities
in sueh instances and to such amount as they think fit.

To appoind ay person or PErsons to aceept and hold
interest for the Company any property belonging to the
fompany or in which ib is interested or for any other
purposes and to cascute and do all such deeds and things
as may be requisite in velation o any such trust.

To institute, conduet, defend, compound, or abandon any
legal proceedings by and against the Company or its officers,
or otherwise concerning the affairs of the Cowmpany, and
also to compound and allow time for payment or satisfaction
of any debts duc and of any claims ov demands by or
against the Company.

To make and give receipts, releases, and other discharges
.ot money payable to the Company, and for the claims and
demands of the Company.

To exceute in the name and on behalf of the Company in
favour of any Director or other person who may incuy or
be about to incur any personal linbility for the benefit of
the Company such mortgages of the Company’s property
present and future as they think fit,and any such mortgages
may contain o power of sale and such other powers,
covenants, and provisions as may be agreed on.

(10.) To give to any officer or other person employed by the

Company a commission on the profits of any particular
husiness or lransaction or a Share in the general profits of
the Company, and such conunissios »Share of profits shall
De treated as part of the working expenses of the Compuny.

(11.) Before recommending any dividends to set aside out of

the profits of the Company such sum as they think proper
as o Reserve Fund to moet contingencies, or for equalizing
dividends, or for repairing, improving, and maintaining any
of the property of the Company, and for such othoy
purposes ass the Divectors shall, in +heir absolute discretion,

&
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HETHERINGTONS ATCTION COMPANY, LIMITED,

think condueive to the interests of the Company, and to
nvest the several sws so set aside upon suel: investments
s they may think fit, and from time to time deal with and
vary sneh inveshments and dispose of all or any part
thercof for the benefit of the Company, and to divide the
Reserve Tund into such special founds as they think fit, and
to employ the Reserve Fund, or any part thereof, in the
business of the Company, and that without being bound to
keep the same separate from the other assets.

SOLICITOR.

113. Mr. Juhn Chris'opher Wannop, of Scotch Street, Carlisle,
Solicitar, shall be the Solicitor of the Company, and be entitled to
remuneration from the Company for professional work.

SECRETARY,

114, Mr. Harold I'raneis Lecming, of 1 Lonsddle Street, Carlisle,

shall be the first Sceretary of the Company until the first Annual
Mecting of the Shareholdors.

115. The Dircetors may appoint a temporary substitute for the

Seeretary, who shall for the purposes of these presents be deemed to
be the Secrctary.

LOCAL MANAGEMENT. .

29

First Solivitor,

Tivst Scoretary,

Substitute,

115. The Directors may from time to tine provide for the manage- Loeal Manngement,

went and  transaction of the affairs of the Company abroad, in such
manner as they think fit, and the provisions contained in the three next
following clauses shall be without prejudice to the general powers
conferred by this clause.

117. The Direclors from time to time and at any time may
establish any loeal board or agency for managing any of the affairs of
the Company abroad, and may appoint any person to be Members of
suell Loeal Board, or Managers, or Agents, and may fix their re-
muncration.  And the Direclors from time to time and at any time
may delegate to any person so appointed, any of the powers, authorilies,
and deseretions for the time being vested in she Dircetors other than
thier power to make Calls, and muay authorise the Members for the time
being of sueh Tocal Board, or any of them to fill up any vacancies

Local Bonrds,

e e e
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{herein, and to aet notwithstanding vacancies, and any such appointment,
or delegation made be made on such terms, and subjeet to such con-
ditions as the Divectors may think fit, and the Directors may at any
{ime remove any petson so appeinted, and may annul or vary any such
delegation,

Pawers of Attorney 118, The Dircetors may at any time and from time to time by
power of Attorney, under the seal appoint any person or persons to be
the Attorney or Attorneys of the Company for such purposes and with
such powors, authorities, and discretions (not exceeding those vested in
or exereisable by the Dirvectors under these presents) and for such
poriod and subjeet to such conditions as the Directors may from time to
time think fit, and any such appointment may (if' the Divectors think
fit), be wmade in favour of the Members, or any of the Members of miy
Local Board established as aforesaid, or in favour of any Company, or
of the Members, Divectors, Nominees, or Managers, of any Company,
or Firm, or otherwise in favour of any fluctuating body of pevsous
whether nominated directly or indiveetly by the Directors, and any such
power of Attorney may contain such powers for the protection or con-

venience of persons dealing with such Attorneys as the Directors may
think fit.

Sub-Delegation. 119.  Any such Delegates or Adftorneys as aforesaid may be
‘ authorised by the Dircotors to sub-delegate all or any of the powers,
authorities, and diseretions for the time heing vested in them: The

Senls Act, 1861, Company may exercise the powers conferred by “The Companics S-als
-Act, 1864,” and such powers shall accordingly be vested in the Directors.

DIVIDENDS.
Right of Profits, 120. Subjeet ag hereinbefore provided ihe profits of the Company
of each year shall be applicable, first to the payment of the Dividend
Wt g

.. on the Preference Shares in the initial Capitial to the close of such year,
and, secondly, the surplus shall be applicable to the payment of Dividends
caf\ihn‘}ﬂ[:;qcigl in to the holders of the other Shares on the Ini*ial Capital in proportion
© to the Capital paid upon such Shaves held by them respeciively, but

so that where Capilal is paid up in advance of Calls, upon the footing

t-ha,t' the same shall carry Interest, such Capital shall not, whilst carry-
ing Tuterest, confer a right to participate in profits,

. ] m * » .
Teclasntion of 3. The Conlpqlly in Greneral Meoting may declare a Dividend
_ to be paid to the Members, according to th. 'y rights and interests m

the profits.

arl);
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122. No larger Dividend shall be declared than is recommended Amﬁﬁ::fjg'f}gﬁ o
by the Directors, bub the Company in General Mecting may declare a,
sinaller Dividend.

123. No Dividend shall be payable except out of the profits of Dividond to o paid
the Company. out of Profits only,

124, The declaration of the Directors as to the amount of the net ‘Vh“‘;&??‘fgﬁ‘g:“'“"d
profits of the Company shall be conclusive.

145, The Directors may from time to time pay to Members on Intesim Dividends,
account of the next forthcoming Dividend, such interim Dividends as
in their judgment the position of $he Company justifies.

126. The Dircetors may retain any Dividends on which the Dabis niay be
- . . . . oducted.
Company has a lien, and may apply the same in or towards satisfaction
of the debts, Hiabilities, or engagements in respect of which the lien
exisbs.

i i ivi . Power to retain
127. The Directors may retain the Dividends payable upon Shaves i 50" Giares

in respect of which any person is, under the transmission clause, entitled | ¢f desonscd ox

bankrupt Members,
to beecome a Member, or which any person under that clause is entitled
to transfer until such person shall become a Member in respect of such
Shares or shall duly transfer the same.
o H .3 N ey 1 No Interest on
128. No Dividend shall bear interest ns against the Company. N !

129. Any Dividend my he paid by cheque sent through the post Tayment by Cheque.
to the registered address of the person entitled, or in the case of joint
holders to the registered address of that one whose name stands first on
the Register in respeet of the joint holding, and cvery cheque so sent
shall be made payable to the order of the person to whom it is sent.

ACCOUNTS.

130. The Dircctors shall cause true accounts to be kept of the Accounts to be kopt.
sums of money received and expended by the Company, and the matters
in respect of which such receipt and expenditure takes place, and of the
assets, credit, liabilities of the Company. The books of account shal]
be kept at the Registered Office of the Company or at such other place
or places as the Directors think fir.

131. The Directors shall from time to time determine whether, 1“{(}’3&&;}‘3&"3
and to what oxtent, and at what times and places, and under what
conditions or regulations, the accounts and books of the Company or
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any of them shall be open to the inspection of the Members, and no
Momber shall have any right of inspecting any account, or book, or
Jocument of the Company, exceptas conferred by statute, or authorised
by the Directors, or by a resolution of tho Company in General Mecting.

192, Atthe Ordinary General Mecting in every ycar other than
their fivst Meeting, the Directors shall lay before the Company a profit
and loss account, and a balance sheet containing a summary of the
proper ty and linbilities of the Company made up to o date not more
than six months before the Meeting, and from the time when the last
proceeding account and balance sheet were made, or in the case of the
first account and balanee sheey, from the incorporation of the Company.

133, Every such balance sheet shall be accompanied by a report
of the Dircetors as to tho state and condition of the Company, and as
4o the amount which they recommend to be paid out of the rrofits by
way of Dividend to the Members, and the amount (if any) which they
propose to carry to the Reserve Tund, according to the provisions in
that behalf hercinbefore contained, and the account, report, and balance
sheeb shall be signed by the Directors, and countersigned by the
Secretary.

134, A printed copy of such Ixlance sheet and report shall,
seven days previously to the meeting, be gerved on the Registered
Holders of Shares, in the manner in which notices are hereinafter
dirdeted to be served.

AUDIT.

135. Once, ot least, in every year the Accounts of the Company
shall be examined, and the correctness of the Statement and Balance
Sheet ascertained by one or more Auditor or Auditors. The first
Anditors shall be Messrs. J. Jackson Saint and Co., of No. 1 Lonsdale
Street, in the City of Carlisle, Chartorod Accountants, and they shall
be entitled to hold office until the sixth Ordinary General Meeting.
Subsequent A.uditors shall be appointed by the Corapany at Ordinary
General Mectings in each alternate year. The romuneration of the
Auditors shall be fixed by the Directors. Any Auditor quitting office
shall be eligible for re-election. If one Auditor only is appointed, all
the provisions herein contained relating to Auditors shall apply to him.
The Auditors may be Members of the Company, but no person shall
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Do dluible as an Andg tor who ¢ interested otherwise than as o Mamber
of the Company in o ran etion thereof, and no Dirvector or other
efiie v shall be eligihle « ring his condinunance in oflice,

186, TF any vasaal vaeaney ocrurs in the office of Auditor, the  Oasonl Yaeanes.
Dircetors <hall forthwith fill up the sane.

187, The Anditors shall be supplied with copies of the profit and Awieors to repors
loss account and balanee sheet intended to be laid bofore the “md: ks Noch
Clompany in Ceneral Meeting 14 days at Ieast before the meeting to
which {he same are to be submitted, and it shall be thete duty to
exapiae the same with thoe accounts and vouchers relaking thereto, and

o repont to the Company in General Meeting thercon.

1388, The Auwditors shall at all reasonalble tines have access to the Inspection of Beiks
books and aecounts of the Company, and they may in relation thereto by Auditor.
examine the Dirertors or other officors of the Company.

150, Brviry account of the Directors when audited and approved When Accounts
by'a General Meeting shall be eonclusive exeept as vegards any crror finally seitled,
discovered therein within three months next after the approval therepf-

Whenever any sueh, error is discovered within that pevied the account
shall forthwilh be correeted, and thenecforth shall be eonelusive.

NOTICES. S
140. A notice may be served by the Company npon any Member How notices to be
. ; . . served on Membaory,

personally or by sending it through the postin a prepaid letter envelope
or wrapper addressed to such Member ab his registered place of address

141. Tach holder of reeistersd Shares whose vegistored place of  Menbers

: ) o L = X . resident abrond.

address i not fn the United Kingdom, may from time to time notity .. .. -
in writing to the Company an address in the United Kingdom which
shall be deemed his registered plaee of addvess within the meaning of
the last preewling clause.

aenfyy 4

(42, As rosards those Members whe have no registered address  Notieo whove
in the United Kingdom, a notice posted up in the office shall be deemed ™M
o be woll served on them at the expiration of 24 howrs after it is o
posted up.

143. Any notice roquired to be given by the Company to the Wikn -aties may
) . . e given by
Membuers, or any of thom, and nob exprossly provided for by these  wdierisement.

presents, shall be cafficiently given if given by adveriisement.
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144, Any notice required to be or which may be given by adver-
tisenaent shall be advertised onee in two Tondon daily newspapers.

145. All notices shall with respeet to any Registered Shares to
which persons are jointly entitled be given to whichever of such persons
i« named finst in the register, and notice so given shisll be sufficient
notice to all the holders of such Shares.

146. Any notice sunt by post shall be deemed to have been served
on the day following that on which the envelope or wrapper containing
the same is posted, and in proving such service it shall be sufficient to
prove that the envelope or wrapper containing tho notice was properly
addressed and pub into the post office.

147. BEvery person who by operation of law, transfer, or other
means whatsoever, shall become entitled to any Share, shall be bound
by cvery notice in respeet of such Share or Stock whieh, previously to
Tis name and address being entered on the register, shall be duly given
to the porson from whom he derives his title to such Share.

148. Any notice ov docament delivered or ssnt by post to or Jeft
ab the registered addvess of any member in pursuance of: these presents,
¢hall notwithstanding such Member be then deconsed, or whether or
not the Company have notice of his decense, 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 stead as the holder »r joint holder thereof, and such
serviee shall for all purposes of these presents be deenmicd a sufficient
service of cach motice or document in his or her heirs, executors, or
administrators, and all persons, if any, jointly interested with him or
ber in any such Shave.

149, The signature to any notice to be given by the Comjany
may be written or printed.

150. Where a given number of days’ notice, or notice extending
over any other poriod, is yquired to be given, the day of service shall,
anless it is otherwise provided, be counted in such nmnbe. of days or
other period.

WINDING UP.

151. If the Compeny shall be wound up, the Liquidators {whether
voluntary or official) may, with the sanction of an  extraordinary
resclution, divido among the contributorics in spoeie, any part of the
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assets of the Company, and may, with the like sanction vest any part
of the assets of the Company in Trustees npon such Trust, for the
benclit of the contributories, as the Liguidators with the like sanction
shall think fit.

152, If at any time the Liquidators of the Company shall make suo wdor Section
161 of tho Companies

any sale, or enter into any arrangement pursuant to section 161 of the Act, 1862,
Companies Act, 1862, a dissentient Mumber witnin the meaning of
that seetion shall not have the rights thercby given to him but mste‘td
thereof, he may, by notice in writing addressed to the Liquidators, and
left at the office not later than fourteen days after tho date of the
Meeting at which the special resolution authorising such sale or
arrangement was passed, require them to sell the Shases, Stock, or other
Property, option, or privilege, to which, under the arrangemont he
would olherwise have become entitled, and to pay the net proceeds
over to him, and such sale shall be made accordingly. Such last
mentioned sule may be made in such manner as the Liquidators think
fit.

153 Any such sale or arrangement or the special resolution Specinl Provisions,

contivwing the same may provide for the distribution or appropriation
of the Shares, Cash, or other beusfits 1o be received in compensation,
otherwise than in accordance withy the legal 1ights of the countributors
of the Conpany, and in particular any class may be given preferential
or special rights or may be excluded altogether or in part, but in case
any such provision shall be made the Iast preceding clause shall not
apply to the intert thab a dissentient Member in such cage may have
the rights conferred on bim by section 161 of the Companies Act, 1862.

INDEMNITY, &ec.

154. Every Director, Manager, Sieretary, an’ other officer or  Indemmiey.
servant of the Company shall be indemwnified 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 expensis which any such officer
or servant may incur or become liabje to Dy reason of any contiact
entere’l into or act or deed done by him as such officer or servant in
any way in the discharge of his duties.

155. No Director or other officer of the Company shall be liable Indmdlml reponais
bility of ljlrc-clum.

for the acts, receipts, neglects, or defaults of any other Director or
officer, or for joining in any receipt or other act for conformity or for
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any loss orv 0\1)011&:\15),1)1)cmnw to thc, Coniﬁa,?f{):‘ the-':msufhuc}cy or L
deficieney of title to any property setpuiced by *OTder of- abhe’ﬂ)lrectorh
for or ou behalf of the Company, or for the insufliciency or deﬁclency
of any security in or upon which any of the moneys of the Company .
shall be invested, or for any loss or damage arising from the bankruptey,
insolvency, or tortious act of any person with whom any moneys,
seeuritics, or cffeets shall be deposited, or for any other loss, damage,
or misfortunc whatever, which shall happen in the execution of the @ @
dutics of Dis respective office or in relation thereto, unless the same |
happen through his own wilful act or defanlt. @; & %
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Special Resolution b

“ oF
Hetheringtons’ Auction Company, Limited.

Passed 14th November, 1914, Confivined. 5h December, 1914

At an EXTRAORDINARY GENERAL MBIETTNG of the Members
of the said Company duly convened and held at the Boawp Rooy, 22 Lowrsrs
Srreivy, in the Crry or CaRnisis, on the 14th day of Novewmsur, 1914, the following
S Speeial Resolutions were duly passed ; and at a wubsequent Wxtraordinary (Aeneral
Meeting of the Members of the said Company also duly convened and held ab the
sume place on the dth day of Docember, 1914, the following Speeial Resolutions
were dolv confirmed @~

1. THAT the eapital of the Compuy be roduced frons £45,000 divided into 13,450
Preference  Shares  of L9 euch and 2350 UOrdinary Shares of &5 ceach (of which
6,200 Drefevence  Shares and 2,360 Ordinavy Shares have been issued) to 3£32,7H0
divided ine 6,200 Preference Qhaves of £5 cach and 3B Ordinary  Shures
of 4£5 cach and  that such  veduction  be cfiecied by cancellivg the 2000
Ordinary Shaves numbered 1 1o 43 and 209 to 1,606 and 1,769 to 2,208 inclusive us beiny
eapital which has been losh or is unrepresentzd by available assels and by caneelling the i5i)
Preference Shaves of £5 cach which have never been taken ov agreed (o0 be faken by any

& person,

2. THAT upon such reduction taking « feel each hiare in the Company ol &) eneh be

gubdivided inio five shaves of £1 each,

3. THAT upon such reduction of capital taking oftect tho capital of the Company bo
re-organised by the consolidation of the 81,000 Preferonce Shares of £1 each resulting from
quch reduction and subdivision and the 1,700 Ordinary Shaves of #1 each vesulling from
such reduetion and subdivision into ene class consisting of 82,750 Drdinary dhares of £L each
ranking pari passy a8 regards capitnl and dividonds and in all other respects,

4, TRAT the Avlicles of Associntion of the Cowpany be altered in manner

‘ tollowing, that is to say i —
— (a) Article 73 by adding al the end thereol the wonls following, thal is to say:—— '
FFT{@HT FRED * Gpou the schewme jor (he reduction ond re-organisation of ihe Capilal of the

» Cfompany so as Lo consist of 82,760 Ordinary Shaves of £1 cach tuking cffect the
- “ foregoing provision shall ceaso to operale and the {following provision shall be
1 52950 w gubstituted {herefor nmnely:—-ﬁ‘-ubjeci: fo any speeial levms as 10 voling upon

o which any Shares may be Sssued or may for the time beiug be held on  show of
“ hands every montber presant in person ghall have one vole and on a poll every

¢ ember prosent in person. 0r by proxy shall have one vote for every Share heid
0 DEC EQV—H ¢ by him,
T ) K’.By adding next afler the oxi.sting Asticle 121 the following new Axtiele 1o DIe
‘ numbered 121\, that is 0 suy =

«121A  Upon the scheme for he reduction and re-organisation of the capital of
«“the Clompany so as o consist of 32,760 Ordinary Shaves of £1 each Laling eflect

i the provisions of Arvticles 120 and 121 ghall ccase to operale nnd the following !
“ provisions ghall be substituted therefor numely :— :
< «ifje Company in deneral Meoting may subject fo any preference ov priority

«gor {hw time being gubsisting and §\1bjcut to the provisions Liereinadier
% sontained declare & dividend to be Daid to the members in proporiion to the
i grpount paid up Or credited as paid vp on the Shures held by thew otherwiso than

“ 31 advanee of enlils.”
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Certificate of Registration

o

ORDER OF COURT AND MINUTE

9.

REDUCTION OF CAPITAL.

The \#Q/CK-C—M\/?/Q‘M ' Mr\ ,g,-o—wv/\za.xrvy,.

—— e . Limited, are W, “

having by Special Resolution reduced its Capital, 15 confirmed by an Order of the High Cowt

of J ustice,' Chancery Division, bearing date ihe [$ &‘-{" _day of _/n_,a,y, [C] B~

% bexe by Certify the Registration of the sid Order and of # Minute, showing

the present capital and shaves of the Company, as fixed by the said Order.
Given under my hand at London, this w duy of j,y,,n,/_
Une thowsand Nine Hundred and ﬁf&g_,l @7 ?ﬁ\m’w ;{Mm\.
Reqistrar of Juint \Sioclr Companies.

4
Certificate received by Jéﬁ—éﬁ%"_ﬁ .

ﬁ/ Greleroeceei Y rsvom,

< fg/s™ A
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THE COMPANIES ACTS, 1908 to

-

Notice of Incresse in Nominal Share Capital of Y}

Hatheringtons' Auction Company Limited.

you noticé in accordsnces with the Companies (Con~
solidation) Act 1608, that by a Hedolution of the
Oompany passed the 3rd dasy of February 1925, the

Fominal Capital of the Uompany hss been incressed

!‘C:a‘_'ﬂ[.z_:i] by the addition therstc of the sum of Fifty two

18774

@ thousand two hundred and fifty pounds, dlvided into
9 FeBig25 -
Fifty two thousand two hundred and fifty shares of

one pound each, beyond the registered capital of
£32,7E0.

DATED the fourth day of February l9Z8.
Frasented for filing hy:~ 7

e X
i &804S R, LA
54« 9 FEB 1025 Yoe /

Lo, Ty -Q/,
e KIS i
Sy [

L e T

»a




r.‘i‘"~
N
The Neminal Share Capltal of Hetheringtons' Auctlon
Company Limited has by & Resolution of the Company,
2
dsted the 3rd day of February, 1925, been increased
by the sddition thereto of the sum cf 252, 260,divided
into 58,280 Shares of £1 each, beyond the Registered
Gapital of £32,780.
M’WW-
Secratary
8
TR
Ath February, 1925. s .
18775 !
9 FEBig25)

2

Qw ; Wk
fa ’5’ 2 :ﬂ ‘\‘ ll|:‘; -
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Prazunted for filing by;-

LT G BUNS T
,,S@,g\}.w_%g.g%ggj%
S

el FEB.1925 ) o 1)
En s <8 R
NOCETLNE ;
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“The Companies Acts, 1908 to 19177

.

COMPANY LIMITED BY SHARES.

7 .
I i
['/ .
e

(cory) REGISTERED

Sypeeinl Resolutions  |-95976
{ Purswant lo The Congpanies (msolidecdion) et 1208, Reclivns 8, 13, wnd G9)

ot 23 FEB 192D

HETHERINGTONS' AUCTION GOMPANY, LIMITED.

Dxsed Brd February, 1924, Confiimed 2ist Felruacy, 1925

Ar an Exeorpivary (Gusenan Muenxa of the Members of the above-named
Company, duly convened, aud held at Messicurs J. Jacxsox Saxe axn Courasy’s
Office, Xo. 2 Lowther Street, Carlisle, in the County of Coamberland, on (he
Seil day of February, 1vz3, the followmg SPRECIAL RUSOLUTIONS were
duly passed; and ab a  subsequent Byrwsonmxary  Guxerat, Mueprise of the
Aembers of the said Company, also duly convened, aud held ab the same
plice  on  the 21st day of Tebroavy, 1023, the following SPECTAL
RESOLUTIONS were duly confirmed :—

1. “That the name of the Company be changed fo ITanmsox &
e priserox’s  Averox Mawrs, Lnurep.”

[ E-d

# Pt the Regulations contained in {he printed document gulimitted
to this Meeting and for the purpose of ilentifiention  ~igned
by the Chairman of  this Meeting, be heveby appraved nuil
adopted as  the  Artiels of Awsocintion  of the Company in
cubstitution for aml lo the exclusion of all existing Artieles
and  Regulations.”

A T Tl

{'hetirmdo.

Fited with the Registrnr of Compunics
on the 23 tday of Febmay, 1925

JORDAN & SOXNS, LIMITED,

T
x'.‘-.% @mz:\ COMMANY DLGISTRATION AGLATS, PRINTERD, AND PUNLISHIRE,
T VAT Sl LANE, LONDON, W.C.2, AND 13 DRCID STULET TLACE, B.C.2.~ br o

-
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“ The Companies Acts, 1008 lo 1917."

L

COMPANY LIiMITED BY SHARES,

Avticles of Associntion

HETHERINGTONS' AUCTION COMPANY, LIMITED.

4
@ {ddopled by Speciul Resolution passed and confivmed on the 302 February, 1025,
and plst Febraary, 1926.)

PRELIMINARY.

1. Neither the Regulations contained in 'fable A in the
Tirst Schedule to The Companies Act, 1862 {under which this
Company was jincorporated by the name of Hprierineroxs’
Auoronw Cowpaxy, Liwmep, in  the year 1892), nor those
contained in Table A in the First Schedule to The Companies
(Vonsolidation) Act, 1908, shall apply to this Company.

9. Tn these Articles, unless the context otherwise rejuires—

«Mhe Statutes” shall mean The Companies Acts, 1908
to 1917, and every other Act incorporated therewith,
or any Ach or Acts of Parlinment substituted thevefor;
and in cuse of any such substitution the references in

i these presents to tho provisions of non-existing Acts of
Parlinment shall be read as referring to the provisions
cubstituted therefor in the mew Act or Acts of
Parliament.

«he Register” shall mean tho Register of Members to bo
kept as required by Sertion 95 of The Companies
(Consolidation) Act, 1908.

Sk,

o

T

“YMonth? shall mean calendar month.

s Paid np” shall inelude “eredited as paid up.”

e

i « Seeretary * shall inclade any porson appointed te perform
bt the duties of Secvetary temporarily.

J

i

s
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«Tn writing” shall include printed, Tithographed, and {ype-
wrilten.

Words which have a special meaning assigned to them in
the Ntatutes shall have the same meaning in these
presents,

Words importing the singular number only shall include
the plural, and the converse shall alse apply.

Words imporling wmles shall include females.
Words jmporting individuals ghall includo corporations.

3. No part of the funds of the Company shall be employed
in the purchase of the Company’s Shares.

4, The Compnny wmay pay a commission to any person in
consideration of his subseribing or agrecing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
proenving or agrecing to proeure snbseriptions, whether ahzolute
or conditional, for any Shares in the Company Lo any amounk
ot exceeding Two Shillings per Share.

SHARE CAPITAL

-

5. Tho Share Cnpital of the Company is heneeforth Eighty-
five Thousand Pounds, divided into Bighty-five fhousand Shares
of One Pound ecach, all yankiv g pari pessi.

SHARES AND OERTIFICATES.

6. 'he wnissued Shares shall bo under the control of the
Direetors, who wmay allob and disposo of the same to such
persons, on such terms, and in such wanuer s they think fit.
Shaves may bo issued at par or ab o premium.

-

= he Directors may mako arrangements on the issue of
Shares for a difference between fle Tlolders of sueh Shares in
the wmoms of Calls to be paid and in the time of payment of
such Calls.

8 The Company shall he entited tv treat the person whose
pame appears upon the Register in respeet of any share as” the
absolute owner thereof, and shall not be under any obligation {o
recognise uny irnst or equity, or equitable clnim to or inlerest
sun such Slave, whether or nob it shall lave express or other
notice thereof.
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g Reeey Aoapoe siail e oentinied oanleol e B s
ame e et wster B Chare s Mg o0 e e
spewilyrge the Sae o Siares hobd B uim wiy the distimes o
st ics The o ad ape the et and s theroan, Saeh et idens e
Shatl ke dedivomad e the Memdwr wnrthin oo menithe after tle
albtioe 1 o weebstrrhen of the teansfer as Y ease iy be,

At mell Share ol Spares,

1o, U any Momber diall peqnive additional Certifiente: I
il pay b cach sl additional Carifeate weh s, ne
cymeolg e Sliiling, o5 the Divectors shall dedermdne,

Th  LF any Cortifeare be defaced, worn oat, Jost, or destroyed,
2 omar be reunwed on payment of One Shilling e <l Joss
s as the Diretors may preseribe, awd the person reqoaing
tir newr Cornbeate shall surremder  the  defaced  or wornaab
Cortideate, or give sueh evidence of its loss or dostrncuon mml

suelt indemniry to the Cowpey os the Directors think fit

JOTXYT  HOLDERS OV SHARES.

12, Where two or wmoere persous are tegistersd ns the
Holders of any Share they shall be dected to bold the sume
as joint tevants with beneBt of suvvivorship, subject to the
provisions following :—

() The Company shall not be hound to register moro
than three persens as the Holders of any Share

(1) The joint Folders of any Share shall bz THable,
severally as well as joutly, in vespeet of all paywents
which ought to be wade in vespect of sueh Bhave,

(*} Ou the death of auy one of such juint Helders the
gurviver or smrvivors shail be the only person or
persons vecognised by the Compauy as having auy
title to such Share; but the Directors may require
such evideuce of death ns they may deew fit.

tdi Any one of steh jeint lolders may give effectual
veceipts for any Dividend, Bemus, or retwrn of
Capital payable to sueh joint lolders.

(er Only the person whose name stands fiest in the
Regivter of Members as one ol the juint Tlolders
of any Share shall bo entitled o delivery of the
Certifieate wlating 1o sueh Share, or o veeeive
potices from the Company, av to afteud er voio af
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(toneral Meetings of e Company, and any nolice
given to suely pevson Ahall Do deemed notice to all
the joinl  Tlolderss put any one of sucht joink
Tloklers may he appointed the proxy of {he person
entitled to vole ol Lohalf of the said joint Tolders,
and as ~uch proxy to attend and vote at General
Mcetings of the Compaony.

CALLS AN SITARES.

13. The Directors may from time io time make Calls npon
the Members in vespect of all moneys umpaid on their Shares,
provided that no Call shall excced ome fourth of the nominal
amount of the Sharo ov e pavable within one monih after
the date when the lash inslalment of tho last preceding Call
shall have been made payable; and each Member shall, subject
to recciving fowrteen days’ notice ab least, speecifying the time
and place for paywent, pay the mnount called on his Shaves to
the porsons and b the times and places appointed by the
Dircetors. A Call wmay be made payable by instalments.

14, A Call shall be deemed o have been made at the time
when the resolution of the Dircetors anthorising such Call was
pussed.

15. Tt a Call payable in respeeb of any Shave ov any instal-
mont of a Call bo nob paid before or on the day appointed for
puyment theveof, the Holder for the time being of such Share
ghall be liable to pay intevest for the samo at such rate,
not exceeding ‘en per centum per anuum, as the Divectors
ghall determine from the day appointed for the poyment of
aich Call ov instalment fo tho lime of actual payment; bub
the Directors may if they shall think it waive the payment
of such interest or any part thercof.

16. Tt by the tevms of the issue of any Shaves, or otherwise,
any amownt s made payable at any fixed time or by instalments
at any fixed ties, whether on account of the amonnt of the Shaves
or by way of premium, every guch amount o instalment shudl
ho payable as if st were o Call duly made by the Directors and
of which due notice hiad been given ; and ull the provisions hercol
with respect to the payment of Calls and intevest thereon, or o
the {ovfeiture of HShaves for noupayment of Calls, shall apply o
every such amount or iuclulment an” the Shaves in respeet of
which it is payzble.



'¢

-2

H

17, Thz Diveetors may, if they think fit, receive fram any
Member willing to advance the sume alt or any parl of the
moneys unealled or unpaid upon any Shaves held by him; and
upon the money so paid in advanee the Dircelors may {until
the same would but for such advance hecome presently payable)
pay interest ub such rate  (not exceeding, without the sanction
af {he Compauy in General Meeting, Six per centum per snmmn)
as may be agreed upon between the Member paying the sum in
advanee amd the Direetors.

TRANSEFER OF SITARLS.

12, The instrament of transfor of any Share in the
Company shall be in writing, and shall he exccuted hoth by
{he transferor and transferee, and duly attested, and the transferor
all be deemed Lo vemain the Tolder of sueh Share wmtil
fhe name of the transferee is entered in the Register in
respeet thereol.

19. Shaves in the Company shail Dhe transferred in the
following form, or in any uswal or common form of which the
Direetors shall approve i—

1, W4, of , in cousideration
of the sum of paid
by (1. of {heveinalter

called “ihe said transferce™), do heroby bargain,
coll, assign, and fransfer to the gnid  transferee
the Share [or Shares] numbered in
the undertaking called © Feraprinarons’  AverioN
Coypaxy, Laween,”  to held  unfo the said
{ransgferee, his executors, ndministrators, and assigns,
subject to the several condilions on which 1 held
ihe smme at the time of the exeention hereof;
and 1, the snid transferce, do horeby agree fto
aceept and take the said Shave [er Shares] subject
to the conditions aloresuid.

As witness our hands and seals this day of
, 19 .

Signed, sealed. and delivered by the above-numed
in the presence of .



¢

aq, "The Directors may refuso to vegister any proposed
{ransfer of Shaves to n persen of whom they do not approve,
and may also deciine to regisier any framefer of  Shares on
which the Company has o fiem.,  Thoe Directors may also
suspend the reggistration of ransfers Quving the fonrteen days
immuediately preceding {he Ovdinnry General Meeting in each
vear. The Directors may decline to reeagniso any instroment
of transfor wnless («) a fee nob exceeding ‘Two Shillings and
Sixpence s puid  to  the Company in respeet thereof, and
{h) tho instrument of transfer is accompanied by the Ceriificate
of thoe Shares to which it relates and such oiher evidence as
the Directors may reasonably require to show the right of the
pransferor to make the transfer.

PRANSMISSION OF SHARES.

a1, On the death of any Aember (not being one of several
joint 1lolders of a Shave) the execulors or administrators of seb
doceanedd Member shall be the only porsons recognised by the
Company as having any titie fo such Shave,

a3, Any person hecoming entitled to a Share in consequence
of the death or bankruptey of a Member shall, upon such
evidence being produced as wmay from time to time be required
Dy the Divectors, have the right cither to be registered as 2
Member in respect of the Shave of snstead of being registered
himself, to make such transfor of the Share as the deconsed ov
pankrapt porson eonld lave made; bub the Directors shall in
either case have the same right fo decline or suspend registration
as they would have had i the case of a transfer of the sShare
by the deceased or bankrupt person before the death or
banlruptey.

e3. Any person beeowing sutitled to a Share by reason of
the death o hankruptey =L the Holder shall be entitled 10 the
came  Dividends and other advaniages to which he would be
entitled if ho were the Registered 1lolder of the Fhare, exeept
that he shail nol, before heing vegistered as a Member in
respeet of the Shave, be entitled in respeet of it 1o exercise
any vight conferred Dy Membegship in relation to Meetings
of the Compuny. )

¢
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FORFEITURE OF SIARES AND LIEN.

91 1F any Member fail to pay any Call or instalment of
a Call on the day appointed for payment thercof the Direciors
may, ab any time therealtor during such timo as any pwt of the
Call or instalment. remains unpaid, servo a notice on him requiring
him to pay so much of the Call or instalment as is wmpaid,
togothier  with interest acerned amd any cxpenses incurred Ly
reagon of such nonpayment.

95, The notice shall name a furtber day (not boing earlier
than the expiration of fourteen days from the date of the notice)
on o before which such Call or instalment and all interest acerued
and expenses ineurved by reason of such nonpayment arc to be
paid, and it shall also name the place where payment is to
be made, such place being either the Rogistered Office or
some other place at whieh Calls of the Company are usually
wade payable. The motice shall also state that, in the ovend
of nonpaymont at or before the time and a the place appoirted,
the Shaves in respect of which such Cull or instalment is
payable will be lable to forfeitare.

96. TE the requisitions of any such notice as aforesaid be not
complied with, any Shares in respect of which such uotice has
been given may, ab any time thereafter before poyment of all
(alls or instulments, intevest, and expenses dne in respect thereof
has been made, be forfeited by a resolubion of the Directors to
that effect.

97. Any Shares so forfeited shall e deemed to Dbe the
property of the Company. aud may be sold or otherwise disposed
of in such mamier, either subject to or discharged from all Calls
made or instalments due prior to the forfeiture, as the Dircctors
ghink ft; or the Dircctors may, at any timo before such Shaves
are soldl or otherwise disposed of, annul the forfeiture upon such
terms ag they may approve.

a3, Auy person wlose Shares have been forfeited shall
conse to Lo a Member in respect of the forfoited Shares, but
shall, nofwithstanding, remain liable to pay to the Company all
moneys which at the date of the forfeiture were presently puyable
by him to the Company in respect of the Shares, together with
interest thiereon ay anch rate, not excecding len per centum per
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apnmm. as the Divectors shall appoint down o the date of
paginent; hur the Dirvetors mag it they shall think fit, remit the
payient of such interest or any part therset.

aa, When auy Qhaves have been forfeited an eniry
shull forthwith be ‘made iu  the Register of Mewbers of the
Compauy reemling  the forfeiture and the date thereof, aml‘
<o sown as e Sharves S0 fovfeited have been disposed of
an cntry shall also be made of the manner and dave of the

disposal Theveotl.

a0, e Company chall have a first and paramount Jien
apen ail Sharves held by any \[ember of the GCompany (wlhether
alone v jointly with other persons) and upon all Dividends
aud Boumses which may be declared in respect of snch Shares,
for all debrs, ounligations, and liabilities of guch Member to
the Company : Provided always that it the Company shall
pegister o transfer of any Shares upon which it bas such a
jery as aforesaid without giving to the rransferee notice of s
olwim the said Shares shall Lo freed and diseharged frowm the

—

Een of the Company.

21. The Directors may, af any fime after the date for the
payment or satisfaction of such debts, obligasions, or liabilities
sl have arrived, serve wpon any Member who is indebred
or unner obligadon to the Company, ov upon yhe person entitled
tn hic Shaves Ly reason of e death or bankruptey of such
\femiw v, @ noties requiving him to pay the amount dune to the
ompany  or satisfy the said obligasion, and stating that if
pavment is not matde o the said obligation is nuk satisfied within
o pine om0t heing less than fourteen days) specified in sach notice,
the Nihares held by sach Meniber will he liable to be sold;: and
it such Menber or the person entitled o his Shares as aforesaid
shadl wes comply with such putice within the time aforesaid, the
Dipectors may seil sueh Shares without further notice.

2, Upon any sale being made by the Directors of any
hares to satsfy the lien of the Cowmpany thereen the proceeds
chall e apulied: First, i ] £ el sal

shall he amlivd: First, in the payment of all costs of sacl sage:

wext. in watisfaction of the debis or oblizations of the Momber
1o the Compayy: and the vesuiue {if anv) shall be paild fo

o pevson eutitied to the Sharcs at the date of the sule or
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3. An entry in the Minute Book of the Company of the
{ovleitare of any Shaves, or that any Shares have been sold to
salisfy a lion of the Company, shall be sufficient evidenee as
against all persons entitled to such Shaves that the said Shares
were properly forfeitod or sold; and such entry, and the receipb
of the Company ¥v ihe price of such Shares, ghall constibuto
a good title to such Shares, and the name of the purchaser
shall Le entered in the Register as a Member of the Company,
and ho shall be cntitled to a Certificate of itle to the
Shaves, and shail not Dhe Dbound to see to fhe application
of the purchase money, nor shall his title to bhe said Shares
be affected by any ivvegularvity ov invalidity in the proceedings
in reference to the forfeitnre or sale. The remedy (if any)
of the former TIolder of such Shares, and of any person
claiming under or through him, shall be against the Company
and in damages only.

AL/TBRATION OF SHARE CAPITAL

94, "Phe Directors may with the sanction of an Extraordimary
Resolubion of the Company previously given in General Deeting
increase the Capital by the issue of new Shaves, such aggregate
increase fo be of such amount and to be divided into Shares of
such respective amounts as the resolution shall preseribe.

35. Subjert to the provisions of Article 39 hereof, the
new Shares shall be issued upon such terms and conditions
and with such rights, priorities, or privileges as the resolution
sanctioning the increase of Capital shall prescribe.

36. Subject to any divection to the contrary that may be
given by the resolution sanctioning the increase of Capital, all
neyw Shavess shatl, before issue, be offered to such persons as at
{he date of the offer are entitlod to receive from the Cempany
noticos of General Meetings in proportion, as nearly as the
cirenmstances admib, to tho amount of the existing Shares te
which they avo entitled.  Such offer shall be made by notice
specifying the munber of Shoves offered, and limiting a time
within which the offer, if not accepted, will be deemed to be
declined ; and after the oxpivation of such $ime, or on the receipt
of an intimation from the person to whom the offer is made that
e declines to accept the Shares offered, the Directors may dispose
of the same in sucn mauuner as they think most beneficial to
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53 Tiw Comrany mar—

- s - - -
1 By Speclal Reswimion—

e Betdivide its existing Shaves or any of tiem Do
Khures of smaber amount: Provided tha: in
T subdivision of the existing Shares hs
wropoeriion  between the ameunt pald and dhe
amount (if anv) unpaid en esell  Share of
reeinced amonnt shali e he same az T was
in e case of the existing Share from  whick
the Nbare of reduced amoust i3 derive

f#1 Reduze its Capltal in any manner aliowed by law.
{2 By Ordinary Resoiution—

; Conselidaze and divide ks Capliai into Sbares of

arger amomnt than its existing Shaves

e s

{7y Cauerl any Shares which at the date of ihe
passing of the resoludion Liave not been raken
or agreed 10 be taken by any persen.

MODIFICATION OF RIGUTS.
divided imte ¢iferent

asses of Shaves, tl e vights artached 1o any ciass (unless otherwize

NE

S TE ar any ume the Caplial is

~

rovided by ihe terms of fssme of the Shaves of thar cass maw

~p “33

s @aropaed or vavied with the consent writtne of  the
: !

[

folders of three fourths of the issued Sharves of that cass. or
with the sanctien of an Extraordinary Re<oluticn rassed &1 u
[y »

& &
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separate (leneral Mecting of the Ilolders of the Shares of the
class. To overy such separato General Meeting the provisions
of these regulations relating to Gemeral Meetings shall, mudatis
aenlandis, apply, buk so that ub every such separate General
Meeting the yuorum shall be threo porsons at least holding or
representing by proxy one thivd of the issued Shares of the
class.

BORROWING POWERS.

40, Uhe Dircctors may raise or borvow for the purposes
of the Company’s business such sum or sumg of money as
they think fit.  'The Divectors may sceure the repayment of
or ralse any such sam or sums as aforesaid by mortgage or
charge upon the whole or any part of the property and asscls
of the Coempany, present and future, ineluding its uncalled or
wnissued Capital, or by the issne at such price as they may think
fit Ui.’ Bonds or Debentures cither charged upon the whole or
auy purl of the property and assets of the Company or not so
charged, ov in such other way as the Directors may think expedient.

41, Any Bonds, Debentures, Debenture Stock, or otner
securilics issued or o be dssted by the Compuny shall be
under the control of the Divectors, who may issue them wupoen
sieh {erms and conditions and in snech mamer and for such
consideration as they shall cowsider to be for the benefit of
the Compaay,

42, The Cumpany may, upoen the issue of any Bonds,
Debentures, Debenture Stock, or other scenrvities, confer on the
ereditors of the Company holding the same, or on any trastees
or other persons acting on their bebalf, a voice in the manage-
ment of the Company, whether by giving to them the right of
atfending  and voting at  (teneral Meetings, or by cnpowering
them Lo appoint one or more of the Dircctors of the Company,
or otherwise as may be agreed.

43, T the Directors or any of them, or any other person,
shall become personally liable for the payment of any sum
]mm.ml\' due from the Company, the Directors may execute ov
canse to ho executed any mortgage, charge, or security over or
al't’vctin“‘ the whole or any part of the assets of the Company by
way of indemnity to sceure the Directors or persens so becoming
Jiable as aforesaid from any loss in respect of sueh liability.

e Sy e <o
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1n The Kegister of ACHTEIE shall be open {0 mspegtion
By v creditor or Member of the Company without payment, and
by any other persot ov payme of the sum of One Shilling for
X [t * y .

\l

-

euch inspwlinn.

45, 1 and when the Company chall issue Debentures, a

Register of the Tlolders thereof shall Dbe kepb at the TRogistered .

Oflice of the Company and shall be open {o the inspection of
the Registered Holders of such Tehentures and of any Member
of the h(‘-nmp:m_v, subject 10 cuoh Testrictions as the Company
in General Meeting may from fime to time impose. Tho
Tyivectors may ciose the said Register for such period or periods
as they may think fit, nob exceeding in the aggregate thirty

days 1u each year.

QENBRAT DMER TINGS.

46, The Ordinary Gloneral Meeting of the Company shall he

held in each year ab such time (not being  move than fifteen
months after the last preceding General Mecting) and ab such
place as the Divectors shall appoint.
47. The Divectors may wheneover they think fit, and they
shall upon @ requisition  made in writing by Mombers m
aceordance with Seetion 66 of Whe Companies (Oonsolidatioﬁ)
Act, 1803, convenc 2 General Meeting of the Company. if
at any fime theve shall mot be present in England and capable
of acting sufBeieny Directors to form a quornm, the Directors
in Kneland capable of acting, or if theroe shall be no such
Directors then any £wo Aewbers, may conveue an Bxtraordinary
General Meeting of the Company in the same wanner as nearly
as possible as that in which Mectings may be convened by the
Directors, and the Company ab such B xtraordinary General Meebing
shall have power to elect Divectors.

48. Tn the case of an T xtraordinary  Meeting called in
pursuance of a requisition, wiless sueh Meeting shall bave been
called by the Directors, 10 husiness other ghan that stated in
the requisition as she objects of the Meeting shall be transacted.

I 1 R " H H

49. Seven days’ notice at the leasb (oxclusive of the day
?n whieh the notiee 1s served or decomed to be served, bub
melusive of the day for which notice iz given), specil‘yiug the
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place, the day, and the hour of meeting, and in case of special
businoss the general nature of such business, shall be given to the
Members in manner liercinafrer mentioned, or in sueh other manner
(if any) ns may e preseribed by the Company in General Meeting:
but the accidental omission to give notice to any Momber, or the
non-receipt by any Member of such notice, shall not invalidate
the proceedings at any Gencral Meeting.

PROCEEDINGS AT GENERAL MERTINGS.

50. 'The business of an Ordinary General Meeting shall be
to veceive and comsider the accounts and balance sheets and
the reports of the Directors and Auditors, to elect Directors
in place of those retiring, to elect Auditors and fix their
remuneration, and to sanction a Dividend. All other business
transacted at an Ordinary Meeting, and all business transacted
at an Bxtraovdinary Meeting, shall be deemed special.

51, No business shall be transacted at any General Meeting,
except the declaration of a Dividend or the adjournment of the
Moeting, uvnless a quorum of Members is present at the time when
the Meeling proceeds to business; and such quornm shall consist
of not less than thres Members personally present and holding
or representing by proxy mnot less than one sixth of the issued
Capital of the Company upou which all Calls or other sums
then due have been paid.

59. TIf within half an hour from the time appointed for the
Meeting a quornm be not present the Mecting, if convened upon
the requisition of Members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week at the
same time and place; and if ab such adjourned Meebin:; a quorum
be not present those Members who ave present shall be deemed
o be a quorum, and may do all business which a full quorura
might have done.

59. The Chairman (it any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Compauy.
If there be no such Chairman, or if at any Meeting he be not
present within iifteen minutes after the time appointed for
holding the Meetling, or is unwilling to ach as Chairman, the
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Mombers present shall chonge one of the Divectors present fo
be Chairman; or if ne Diveetor be present and willing to take
tho chair the Members present shall choose one of their nwnber
to be Chairmal

5i. The Chaivman may with the consent of any Meeting
at whicll a quornm is present ajonen the Meeting from time to
oy and from place to place; but no business shall be transacted
at auy adjourned Meeling other than the business left unfinished
at the Meoting from which the adjowrnment tools place. When
a Mecting is adjourned for twenty-onc days or more notice of
the adjourned Meeting shall be given as in the case of an original
Meeting.  Save as aforesaid, it shall mot he necessary to give any
notice of an adjournment or of the business to be transacted ab
an adjourned Mecting,

55. At any General Meeting every question shall be decided
in the fivst instance by a show of hands; and unless a poll be
(on or before the declavation of the result of the show of hands)
demanded by at least three Shaveholders pevsonally present, or by
one or two Sharveholders holding ov ropresenting by proxy nob less
than ono sixth of the issucd Capital of the Company wpon which
all Calls or other swums then due have been paid, ov divected
by the Chairman, a decluration. by tho Chairman that a resolution
has been carried or nol carried, or carvied or mot carried Dy o
particular majority, and an entry to thab «iect in the Book of
Procoedings of the Gompany, shall be conclnsive evidence of the
tacts, without proof of the number or propovtion of the votes
recordet in favour of or against such vresolution.

56. Tf a poll be demanded or directed in the manner above
mentioned b shall (subject to tho provisions of the next succeeding
Article levcof) be taken ab such time and in such mamoer as
¢he Chairman may appoint, and the result of such poll shall be
deemed to he the resolntion of the Mecting ub which the poll was
g0 demanded. In the case of an cqualibty of votes at any
General Meeting, whether upon a show of hands or on a poll,
the Chairman shall he entitled to a sceond or casting vote, In
case of any dispute as to the admission ov rejection of any vote
the Chairman shall determine the sume, and sueh determination
made in good fuith shall be final and conclusive.

0

=y
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57. A poll deinanded upon the election of a Chairman or
upon a question of adjowrnment shall be taken forthwith. Auy
business other than that upon which a poll has heen demanded
may be procecded with pending the taking of the poll.

VOTES OF MEMBERS.

58. Upon a show of hands every Member present in person
shall have one vote only. Upon a poll every Member present in
person ov by proxy shall have one vote for every Share held
by him.

89. If any Member be a lunatic ov idieh he may vote by
his committee, curulor bowis, or other legal  rator.

60. No Member shall be entitled to v.. = at any General
Meeting unless all Calls or other sums presently payabie by
him in respect of the Shares held by him in the Company
have been paid.

G61. On a poll votes may be given eithot personally or
by proxy.

62, The instrument appointing a proxy shall be in writing
under the hand of the appointor, or of his abtorney duly anthorised
in writing, or if such appointor be a corporation either under its
common seal or under the hand of an officer or witorney so
authorised. No person shall be appointed u proxy who is not
a Member of the Company and qualified to vote, except that a
corporation Dbeing n Member of the Company wmay appoint any
one of its officers or any other person to be its proxy, and the
person so appointed muy attend and vote ab any Meeting and
exercise the same Functions on belmlf of the corporation which
he represents as if he were an individual Shareholder.

63. I'he instrument appointing a proxy, and the power of
attorney or other authority (if any) under which it is sighed, or
a notarially certified copy of such power or aanthovity, shall e
deposited at the Registered Office of the Company not less than
forty-eight hours before the time fixed for holding the Meeting
at which the person named in snch instrument is authorised to
vote, and in defuuls the instrmnent of proxy shall not be treated

as valid.
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Gt An instrument appointing a proxy shall be in the
following form, or in any other form of which the Directors
shall approve:—

Tfumerixgroxs’ Averioxn Coaraxy, LiMirsn.

Is H of ?
in the County of > heing a Member
of  Uprumrwvaroxs’  Avcnoy  Coumpany, Limwirep,
hereby appoint ,
of , a8 my proxy {o vote for

me and on my behalf at the Ordinary [or Extra-
ovdinary, as the case may be] General Meeting of
the Company to be held on the day of

» 19, and ab any adjournment thereof.

As w.t oess my hand this day of 19 .

DIRECTORS. .
65. The numher of Directors shall not be less than three
nor more than nine,

66. From and alter the adoption of these Articles the
Divectors of ihe Company shall be Winrtan Tesxaxe TriveLe,
dJoux Prag, Isaac Tlorace Mawson, and Jamrs Dysow, two other
persous to be nominated by Ricnanp Harnison & Sox, Linirep,
and to be called Nominated Direcbors, and three other persons
also to bo nominatod (but o1 this occasion only) by Ricmarp
Harveisox & Soxn, Linrrep.

67. TUnless and until Riomarp Hannisox & Sox, Limrren,
shall cease to hold at least Twenty-Aive "Thonsand Shares in
the Company, the Nominated Directors appointed under the
last preceding Article or “his Avbicle shall not be liable to
retirement by rvotation, bub may at any time be removed by
Racnawn  Ilarmsoxy & Sow, Litiren, who may appoint other
Nominated Dircclors to fill np vacancies created by such
removal, or by death, or resignation, or otherwise, Livery
such appointment or removal shall be mnotified in writing to
the Company. '

68. The qualification of every Director shall be the holding
of Sharves of the Company to the nomiual value of not less
than Two Tlundred and Fifty DPounds. A person may hbe
appointed before acquiring his qualification, but in sueh ecase
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e shall not act before acquiring his qualification. Anr person
accepbing the office of Divector shail be deemed to have
agreed with the Company that if ho shall not otherwise be
qualified he will within one month after clection or appointment
{ake from the Company and pay for so many Shares as shall
be necessary to make up with the Shaves (if any) which he
then holds the amount of his said qualification, and his name
shall he entered in the Register accordingly.

¢9. he remunevation of each of the Directors (in addition
to any remuneration to which he may be entifled as @
Managing Director) shall be ab the rate of "Mhivky-six Guineas
per anuum, with the exception of the Chairman of the
Roard whose remuneration shall be at the xate of Bixty
Juineas per annum, bub S0 that any Director who shall not
have served during the whole period for which the remwnera-
gion is payable shall receive only an amount proporsioned to
the time served by him. The Divectors shall also be cntitled
to their travelling aud other expenses incurred in attending
and returning from Board Meetings and otherwise incurred in
conmection with the business of the Company, and to such
additional remuneration (it any) as the Company 1n General
Meeting may from time to time determine.

70. The Dirvectors may award special remuneration oub
of the funds of the Company to any Director going or
residing abroad in the interests of the Cowmpany, or under-
taking any work additional to that usually requived of
Dircctors of a company similar to this.

POWERS OF DIRBCTORS.

71. The business of the Company shall Dbe managed by
the Divectors, who may exercise all such powers of tho
Company as are mob by the Statules ov by these Avticles
yequived to be exercised by the Company in  General
Meeting, subject, nevertheless, fto any regulations  of these
Articles, to the provisions of the Statutes, and to such
vegulalions, nob being inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Company in General
-Meeting; hut no regulation made by the Company in General
Meeting shall invalidate any prior act of the Dircctors which
would have bheen valid if -such regulation had not been made.
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72, Without projudice to any of the powers by these
Arvticles or Ly law conferred uwpon the Dircctors, it is hereby
declared that they shall have the following powers: viz—

(«) To purchase ov otherwise acquire on behalf of the
Company any property, rights, or things which the
Company may purchase or acquire,

(h) To appoint, vemnve, or suspend any Managers,
Secrctaries, officers, clerks, agents, or sevvants, and
to dircet and conirol them, and fix and pay their
remuneration.

(¢) To enter into mnegotiations and agreements or
contrnets (preliminary, conditional, or final), and
to give effect to, modify, vary, or rescind the
same.

(d) To appoint agents and attorneys for the Company,
with such powers (including power to subdelegato)
as may be thought fit, and to provide, if necessary,
for the management of the affairs of the Company
by any other company or any firm or person.

(¢) To enter into any arrangement with any compavy,
firm, or person carrying on any business similar to
that of this Company for mutual concessions, or
for any joint working or combination, or for any
restriction upon competition, or for any pooling of
business or profits that may seem desirable, and to
carry the same into effect.

(f) To give, award, or allow any pension, gratuity, or
compensation to any employé of the Company, or his
widow or children, that may appear to the Directors
just or proper, whether such employé, his widow
or children, have or have not a legal claim upow
the Company.

() To commence and carry om, or defend, abandon,
or compromise any legal proceedings <whatsoever,
including proceedings in bankruptey, ou behalf of
the Company, or to refer any claims or demands
by or against the Company to arbitration, and to
observe and perform the awards, and to accept
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compositions from or give time to any dobtor or
contributory owing money or alleged to owe money
to the Company.

(}) Ta give receipts, releases, and discharges on beliall
of the Company.

(i) Mo invest and deal with any of the moneys of the
C'ompany nob immediately requived for the purposes
of its Lusiness in such mamner as they may bhink
fit, and to vary such investments or realise the
amount invested therein, provided that they shall
not purchase or make advances upon any of the
Shaves of the Company.

(/) To remunerate any person vendering services to
the Company, whether in its vegular employment
or not, in such manner as may Ssecm fit, whether
by cash, salary, Bonus, or Shares or Debentures,
or by o commission or share of profits, either in
any particular transaction ov generally, or howsoever
otherwise.

DISQUALIFICATION OF DIRECTORS.

3 Mhe ollico of . Divector shall be vacated—

(«) TE he hold any other office or place of profit under
the Company excepb that of Managing Director or
Sccvetary, but this shall mot apply to the bwo
Nominated Directors ;

(¢) 1F he become bankrupt or ingolvent or compound
with his creditors;

(r) Lt he become of unsound mind or be found o lunatic;
() Tf he be convicted of an indictable offence;

(¢) It he cease to hold ihe necessary Share qualification
or do not obtain the sume within one month from
the dale of his appoiniment;

(f) It he absent himself from the Meetings of Directors
for a period of six months without special Jeave of
absence from  the Board, and the Bourd vesolve
that Le shall vacate office;
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() If ho give the Company notice in writing that he
resigns his office;

(h) Tt he he removed Dy Hxtraovdinary Rosolution
under Article 81

4. A Director shall not be disqualificd by his office from
entering  into  coutracts, arrangoments, or dealings with the
{!ompany, nor shall any contract, arvangement, or dealing with.
the Company be voided, nor chall a Director be liable to
account to the Company fov any profit arising oub of any
gontrack, arrangement, or dealing with the Company Dby recason
of such Divector being a party to ov interested in or deriving
profit from any such contract, arvrangement, ov (lenling, and
being ab the same time & Director of thoe Company, provided
that such Divector discloses to the Board abt or before the
time when such contrach, avrangement, or dealing is determined
wpon his intevest thercin, o i Dis interest be subsequently
acquived, provided that he on the frst occasion possible discloses
to the Board the fact that he has accuived such interest. But,
excopt in vespect of any indemnity to a Dircctor under Axtiele 43
hereof, no Dirccior shall votc as a Director in regard to any
contract, arrangement, or dealing in which he is interested or
upon any mabter arising theveout, and if he shall so vote his
vote shall not be eonnted, nor shall e be reckoned in estimating
a quorum when any such contract, arrangement, or dealing is
undor consideration. The Company in General Meeting may
however ab amy time relax or suspend this vestriction to any
extent.

75. 'Mhe continuing Directors may act notwithstanding any
yacancy in their body, but i and so long as the number of
Diveclors is reduced below the number fixed by ov pursuant
io the Regulations of the Company as the necessary quorum
of Tirectors, the conlinuing Directors may act for the purpose
of increasing the number of Direclors to that mumber, or of
summoning a General Meeling of the Company, but for no
other purpose.

ROTATTION OF DIRBRCTORS.
w6, At the Ovdinary (ienernl Moeting in the year 1928,
and at the Ordinavy General Meeting  in  evory subsegnent
year, one thivd of the Dircctors for the fime being liable to
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rotirement by rotation, or il their aumber s not three or a
multiple of three then the number neswvest to but not exeeeding
one third, shall retive from oftiee, the Dircctors to wetive in
cach year Deing those who have been longest in office sinco
their last eleetion, but as hetween persons who became Direetors
on the same day those to retive shall (unless they otherwise
agree wmong themselves) be determined by lot.

77, A retiving Dircetor shall be cligible for re-clection.

—

-3, Mhe Company at the Ovdinary General Meeting ab
which any Divector retires in manner aforesaid may fill up
the vacated office, and any olther ollices which may then
he vacant, by eleeting the neeessavy namber of persons.  The
(Company may also ab any Ixtraordinary General Mecting,
on notice duly given, fill wp any vacancies in the office of
Thipec or, or appoeint  additional Dircctors, provided that the
masinnam hereinbefore mentioned be nob exceeded.

=0, 1F at any Meeting at which an clection of Directors
ought to take place the places of the vacaling Direclors be not
filled up the vacaling Divectors, ov such of them as have not
had their places flled up, shall continne in oflice until the
Ovdinary Ceneral Meeting in the next year, and so on from
time to fime until their places have been filted up.

40, The Divectors shall have power ab any time and from
fime 1o time L3 dappoint any other qualified person to be a Divector
of the Company cither to fili o easunl vacancey ov as an addition
to the Boawd, bat =0 hat the total number of Divectors shall not
at auy time oxeewrd the maximum  number heretubefore  fixed,
Any Divector 80 appointed =hall hold oilice only until the nexb
following Ordinary (tenernl Meeting, when he shall retire, bus shall

he eligible for pe-clection,

a1, The Company in CGeneral Mecting may by an Extra.
ortlinary  [Resolution remove any Divector before the expivation
of his peried of olfice, and may by an Ordinarvy Resolution
appoint another person in his stead. The porson so appointed
Jall okl office during cuely time only as the Divector in whose
place he i appointed would bave held the same if he had not
booen rempved.
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q9, Yoven days’ provious notice in writing  shall e
oiven to the Company of the intention of any Member to
propose auy  pevson  (other than a retiring Director or a
person vecommended s the Board) for clection to the offico
of Director: Provided ulways that, if the Members present at
a Coneral Meeling unanimously consent, the Chairman of such
Meeling may waive the said notice, and may submit to the
Meeting the name of any person duly qualified.

MANACING DIRECTORS.

83, "Mhe Dircctors may from time to time appoint one or
more of their body to be a Managing Diveetor ov Managing
Dirvectors of the Company, and may fix his or their remuneration
in that capacity cither by way of salary or commission or by
conferving a right to partieipation in the profit of the Company,
or by a combination of two or more of those mdes.

84 Tvery Managing Director shall be liable to be
Jismissed or removed by the Bourd of Directors, and another
persou may be appointed in his place. The Board may, however,
eniter into any agreement with any person who is or is about
to hecome n Mauaging Divector with vegard to the length and
terms of his employment, but so that the romedy of any such
person for any breach of such agreement shall bo in damages
only, and he shall bave no right or claim to continue in such
officc contrary to the will of the Directors or of the Company
in General Meeting,

85. A Managing Director shall nob while he continues to
lold that office be lable to retive by votation, buf he shall be
gubject to the samme provisions as regards  removal and
disqualification as the other Directors, and if he ccase to hold
the oftice of Divector from any cause he shall ipso jfucto cease
to be a Managing Director.

"86. The Dirvcctors may from time to time entrust to and
confer upon the Managing Divector or Managing Divectors all or any
of the powers of the Direetors (excepting the power to make Calls,
forfeit  Shares, borrow money, or issue Debentures) that they
may think fit. But the excrcise of all powers by the Managing
Disector or Managing Directors shall be subject to such regulations
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and rostrictions as the Dircetors may from time fo tHmo make or
impose, and the said powers may ab any time be withdrawn,
revoked, or varied.

PROCEEDINGS OF DIRECTORS.:

87. The Directors may meet together for the dispateh of
bustness; adjomrn, and  otherwise regulate their  Mectings as
they think fif, and determine the ¢uormm necessary for the
transaction of buginess, Until opherwise dotermined three Directors
shall constitute a quorum. Quesbions avising ab any Meeting
shall be decided by a majority of votes. Tn case of an equality
of voltes tho Chairman shall have a second or ensting vote. A
Tivoctor may, and the Sccretary on bhe requisition of a Director
shall, at any time summon a Meeting of the Directors, Nobice
of every Meeting of Directors shall he given to every Director
who is in the United Kingdom.

48, The Directors may elect a Chairman of their Meetings
and determine the peviod for which he is to hold office; but il
no sach Chairman be elected, or 1f at any Meeting the Chairman
b nobt present within five minutes ofter the time appeinted
for holding the same the Directors present shall choose some
ouo of their number to be Chairman of guch Meeting.

50. "Mhe Dircctors may delegato any of their powers to
Committees consisting of such member or members of their
body as they think fit. Any Conunittee s0 formed shall in
the coxcrcise of the powers S0 delegated conform to any
regnlations that may be imposed on him or them by the
Directors.  'he regulations Lerein contained for the Meetings
and 131'0cecdings of Directors shall, so far as nob altered by any
regulations made by the Directors, apply also to the Dlcetings
and proceedings of any Commibtee.

90. All acts done by any Mecting of the Directors or of a
Committee of Directors, or by any persons acting as Directors,
shall, notwithstanding that it be afterwards discovered thatb
there was gome dofoet in the appeinbment of any such Directors
op Persons acting 8 aforesuic, ov that they or any of them woere
dizqualified, he as valid as if every sml:h person had been duly
appointed and was qualificd to be a Director.
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91. A resolution in swriting, signed by all the Direclors,
hall be as valid and cffeetual as if it had been passed at a
Meeting of the Divectors duly called and constituted.

MINUTES.

92, "Mhe Dirvectors shall cause Minufes to be made in books
provided for the purpose—

(a) Of all appoinbments of officers made by the Directors;

(1) Of the names of the Directors present at each
Meeting of the Directors and of any Committee
of the Directors;

(¢) OF all resolutions and proceedings ab all Meetings of
the Company and of the Directors and of Commitices
of Direectors.

And every Dircctor present abt any Meeting of Divectors or
Committee of Directors shail sign his name in a book to be
kept for that purpose.

THE SEAL

03. The Company’s Seal shall nob be affixed to any
instrument except by bhe express authority of a vesolution of the
Board of Directors, and in the presence of at least two Directors
and of the Sccretary, or of such obher person as the Dircctors may
appoing for the purpose, and those two Directors and Sceretary
ot other person as aforesaid shall sign every instrument to which
the Seal is so affixed in their presence.

DIVIDENDS.

a4, Subject to the rights of the Iolders of any Shaves
entitled to any priovity, preference, or special privileges, all
Dividends shall be declared and paid to the Members in proporbion
to the amounts paid up ou the Shaves held by them respectively.
No amount paid on a Share in advance of Calls shall, while
carrying interest, be treated for the purpose of this Article as
paid on the Share.
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95, The Directors shall lay before the Company in General
Meeting a recommondation as to the amount which thoy consider
ought to be paid by way of Dividend, and the Company shall
declave the Dividend to be paid, bub such Dividend shall not
excoed the amount recomticnded by the Directovs.

93, No Dividend shall be paid otherwise than out of the
profits of the Company.

97. The Directors may from time to time pay to the
Members suoh inberim Dividends as appear to the Directors to
be justified by tho profits of the Company.

98. The Directors may deduct from the Dividends payable
to any Momber all such sums of money as may be due from
him to the Company on account of Calls or otherwise.

99. I'he Company may transmib a cheque for any Dividend
or Bonus payablo in vespect of any Share by ovdinavy post to the
vegistered address of the Holder of such Share (unless he shall
have given written instructions to the conbrary), and shall not
be responsible for any loss avisi- g thervefrom.

100. No Dividend sghall bear interest as against the

Company.

101. "ho Divectors may, with the sanction of the Company
in General Mecting, disbributo in kind among the Members by
way of Dividend amy of the assets of the Company, and in
pavticular any shares or securitics of other compaunies to which
this Company is ontitled. Whenevor there are sufficient profits,
instoad of dividing the same in cash the Directors, with the
like sanction, may issue to the Members Shares in the Company,
and apply the said profits in paying up the samo, or may issue
io the said Members securibies of the Company to an amount
not excceding the profits available for distribution: Provided
always that no distribution shall be made which would amount
40 o reduction of Capital except in the marner appointed by law.

f



RESERVE TFUXND.

102, Beforo recommending a Dividend tho Directors may seb
aside any part of the net profits of the Company to create a
Reserve Fund, and may apply tho same cither by employing it
in the business of the Company or by investing it in such
manner (uot being the purchase of or by way of loan upon the
Shares of the Company) as they shall think fit, and the incomo
arising from such Reserve Fund shall be treated as part of the
gross profits of the Company. Such Reserve Fund may be
applied for the purpose of maintaining the property or the
(fompany, replacing wasting assets, mecting contingencies, forming
an  Insurance Fund, equalising Dividends, paying special
Dividends or Boumses, or for any other purpose for which the
net profits of the Company may lawfully be used, and until
the same shall be so applied it shall be deemed to remain
wuncivided profit. Uhe Dircclors may also carry forward to the
accounls of the succeeding year or years any profit or balance

of profit which they shall not think fit to divide or to place
to reserve,

ACCOUNTS.
103. The Divectors shall canse true accounis to be kept—

(a) Of the sums of money received and expended by
the Company, and the matters in rvespect of
which such receipts and expenditure take place;

(b) Of the assets and liabilities of the Company.

104 The Books of Account shall be kept ab the Registered
Office of the Company, or at such other place or places as the
Directors may determine, and shall always be open to the
inspection of the Directors. 'I'he Directors may from time to
time by resolution determine whethor and to what extent, and at
what fimes and places, and on what conditions the books and
accounts of the Company, or any of them, shall be open to the
inspection of the Members (not being Directors), and the Members
shall have ouly such rights of inspection as are given to them
by Statuie or by such resolufion as aforesaid.
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105. A balance sheet shall be made out and laid helore
the Company at the Ovdinavy General Mseling in every year,
wmade up to a date not more than six months before such
Mooting, The balanco sheet shall be accompanied by a report
of the Directors upon the general state of ghe Company’s altairs,
and o recommendution as to the amonnt (if any) which the
TDivectors consider ought to he paid by way of Dividend, and
as to the amount {if any) which they propose to seb aside as &
Reserve Fand,

106, A printed copy of the balauce sheet and report shall,
soven elemr days previously o such Meeting, be served on
every Member euntitled to veeeive notices of Generval Meetings
in the mannor in which notices are hereinafter directed to
be served.

AUDIT.

107.  Auditors shall be appointed and their duties regulated
in the manner provided by Sectious 112 and 113 of The Companies
(Consolidation) Act, 1908.

NOLICES. .

108. A uotice may be served by the Company upon any
‘Member either personally or hy sending it through the posh
addressed to such Member ab lis vogistored address.

100. Ko Member shall be entitled to have n notice served
on him abt any address nob within v United Kingdom; and any
Aember whose registered address is nob within the United Kingdom
may by notice in writing vequire the Company to rogister an
address within the United Kingdom which, for the purposo of the
sorvice of notices, ahall ho deemed to be his vegistered address.
Any Member nob having a registered address within the United
Kingdom, and nob having given nolice ag aforesaid, shall be
deemed to have received in due course any notice which shall
have been (‘lispluye{l in the Coapany’s Office and shall remain
there for the spaee of 'me'by-cip;ht hours, and such mnotice shall
he deemed B0 bave been received by such Member at the
expiration of twenty-four howrs from the time when it shall
have been so first displayed.
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110. Tt shall not bLe necessary to give notice of General
Mectings to any person entitled to a Share in consequence of
the death or bankraptey of a Member unless such person shall
have been duly 1egistered as a Member of the Company.

11t Any notice if served by post shall be deemed to have
been served at the oxpivation of twenty-four hours after the
same sbhall have heen posted; and in proving sueh serviee it
shall be suffieient to prove that the cnvelope containing the
notico was properly addressed and stamped and put into the
post-oflice or into any post-box subject to the control of the
Lostmaster-General.

112, All notices given by advertisement shall be advertized
in two London daily nowspapers, and shall be deemed to
have been served oun the day when such advertisement shall
have appeared, or if it shall not have appeared on the same
day in the said two papers then on the last of the days on
which it shall have so appeared.

WINDING TP

3. If the Company shall be wound up the assets
remaining after payment of the debts and labilities of the
Company and the costs of the liquidation shall be applied
fitst in zepaying to the Members the amount paid up on
thetr Shares vespectively ; and if such assets shall be more
than sufficient to vepay to the Members the whole amownt
paill up on theiv Shares, the balance shall be distributed
among  the Mewmbers in proportion to the amount which as
the time of going into liguidation had beon actually paid up
on their Shares respectively: Provided always that the provisions
hereof shall he subject to the rights of the llolders of Shares
(it any) issned upon special conditions.

114 With the sanction of an Ext nordinary Resolution of
bhe Members any part of the assets of tho Gompany, including
any shares in other companies, way be divided betweon the
Members of the Company in specie, or may be vested in trmstees
for the Dbenefit of such Members, and the liquidation of the
Company may be closed and the ()ompnny dissolved, bub so that
no Member shall be compelled to accept any shares whereon
there is any liability.
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INDEMXNTTY.

115, Bvery Dircetor, Munager, Sceretary, and other officer
or servant of the Company shall be indemnified by the Company
against, and it shall be the duty of the Directors out of the
funds of fhe Company to pay, all costs, losses, and expenses
which any stich officer or servant may incur or become liable
to by venson of any contract euterel into or act or deed done
by him as such officer or servant, or in any way in the
discharge of his duties.

INDIVIDUAT, RESPONSIBILINY OF DIRECTORS.

116. No Director or other officer of the Company shall he
liable for the acts, receipis, neglects, or defaults of any
other Director or officer, or for joining in any receipt or other
act for conformity, or for any loss or expense happening to the
Company throngh the insufficiency or deficiency of title to any
property acquired by order of the Directors for or on bebelf of
the Company, ov for the insufliciency or deficiency of any
seccurity in or upon  which any of the moneys of the
Company shall be invested, or for any loss or damage avising
from the hankrupiey, insolvency, ov tortions act of uny person
with whom auy moneys, seenvisies, or effects shall be deposited,
or for any other loss, damage, or wisfortune whatever which
shall happen in the exceution of the duties of lis office or in
relalion thereto, unless Lhe same happen through his ewn wilful
wen ot default,
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HTHE RINGTONS? AUCTION COMPANY, LIu1TED.

N

entlewen,

- Wity .cferenec to your application of the 25tk February, lLam
Zirceted by the Board of Trade to inform you that they approve of the name of

the above-named Company bring changed to

WARRISON & HETHERINGTON'S AUCTION
MARTS, LIMITED™

This communication should be tendered to the Registrur of Joint Stock
Companies, Somerset Ilouse, Strend, W.C. 2.

as his authority for entering the new name on the Register, and for issuing

his certificate nnder Section 8 (4) of the Companies (Consolidation) Act, 1908.

A Postal Order for b/-, made payable to ille Commissioners of Inland Revenue,

® must at the same time be forwarded to the Registrar in payment ol the

Registration Tee,

T am, Gentlemen,

essrs. Jordan & Sons,Lid. Your obedient Servant,
116 %o 118, Chancery Lane,

“V' C' 2-
Praganied for Ly &
’ o ST,
AERAEIA
@ f/‘%\; X Q‘ IOW\ é \

\ &MAH 1925
v K\%v AN \,&ﬁy
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Certificate of Change of Rame.

J hereby Cerlify, - «

HETHRRINGTONS ' AUCTION COMPANY, LIMITED,

*

having, with the sanction of a Special Resolution of the said Compary, and with

the approval of the BOARD OF TRADE, changed its name, is now called #he

HARRISON & HETHRRINGTON'S AUCTION MARTS, LIMITED,

and I have entered such new name on the Register nccordingly.

Given under my hand at London, this =~ gecond ‘dayof  March

One Thousand Nine Hundred and_ Pwenty-five. .

a-t. Qwv - @ZM

7 Legisthar of Joint Stock C’omp’& nies.
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0
in respect of the peciod from the 2gth day of February to the 31st day of August
1924 and any further dividend which Hetheringtons may pay in respect of the

period from 31st August 1924 to the said date of allotment shall not be deemed
o have been paid out of the said Profit Balance or any part thereof.

(d) Ietheringtons shall not pay any further dividend in respect of the said period
from the 2gth day of February to the 315t day of August 1924.

(6) To enable Harrisons to pay Dividends in respect of the period from the 31st
day of March 1924 to the said date of allotment they shall be entitled to receive
out of the profits of the Amalgamated Company (i} such a sum as will together
“with the rent payable for the said last mentioned period by the tenants of the Bank
Buildings mentioned in the Second Schedule heveto {which is at the rate of £350
per annum) ameunt to interest on £40,000 for the same period calculated at the
rate of 8 per cent. per annum less Income Tax down to the 315t day of August
724 and thereafter at a rate equal to the rate of dividend to be declared by
Hetheringtons in respect of the period from the 31st day of Argus taz4 to the
anid date of allotment and (if) interest at the rate of 5 per cent, per annum on the
furthe sum of £3,000 from the 31st day of August 1924 to ‘he said date of
allotment, :

() The Amalgamated Company shall accordingly on the said date of allotment
or so soon thereafter as its profits shall be suflicient for that purpose pay to
Harrisons without any dedv-tion cxzcept for income tax the sums which Harrisons
shall under the last precedin,_ paragraph hereof be ‘entitled to receive or so much
thereof as shall be ascertainable and pay the residuc thereof when ascertainable.

rr. Harrisons shall within three calendar months from the said date of allotment
procurce the remaining 9,250 shares of the Amalgamated Company to be taken up
at par by responsible subscribers on the terms that the same shall be paid up in
full within onc calendar month from the date of the allotment thereof and the
Amalgamated Company shall allot the said shares accordingly to such subscribers.

12. The figures hereinbefore mentioned are based on Balance Sheets prepared
and approved by Messrs. J. Jackson Saint & Co. and Messis. James Watson and
Son (the respective Auditors of the parties lLiereto) showing the financial position
of the parties hereto on the 31st day of March 1924. The accounts of the Amal-
gamated Company shall be made up to the 28th day of February 1925 by the said
two Firms acting as joint Auditors and if in the course of making up such Accounts
they shall discover any manifest error in ecither of the said Balance Sheets (other-
wise than in the allowinces made for bad debts which have been finally settled
and agreed upon) and shall be of opinion that such exror is of sufficient magnitude
to require an adjustment of the figures aforesaid they shall certify accordingly
in writing stating the amount to be paid or allowed by or on the part of either
party hereto to the other for the purpose of giving cffect to such adjustment and
the manner in which they recommend that such payment or allowance sheuld be
made and the parties hereto shall forthwith give effect to such adjustment in the
manner so recommended or as near thereto as the law shall permit.
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13. Harrisons chall not at any time after the completion of the said purchase
carry ot within 100 miles of Carlisle Cathedral the business of Auctioneurs of live
Stock or of any other property or any othei Business which the Amalgamated
Company i authorized by its present Memorandum of Association to carry on
and shall for the time being be carrying on.

14. With regard to the conduct of the Business of the Amalgamated Company
the following provisions shall have effect \—

(@) Of the five Directors whom Harrisons are to have the right to nominate
as aforesaid two at least shall be nominated immediately after the com-
pletion of the said purchase and 2 Chairman shall be elected at the first

subsequent Beard Meeting.

(b) Messrs. Richard Stanley Harrison and James Dyson shall be joint
Managing Directors and shall hiold office on the terms of Agreements of
which the drafts have already been prepared and approved.

(¢) The said James Dyson shall be the Secretary and Mr. John Blacklock
shall be the Assistant Secretary. :

(@) The two firras named in Clause (3) hereof shall be ihe fisst joint Auditors.

() Al employees of Facrisons shall (if they so wish) be employed by 1the
Amalgamated Company in the same or similar capacities and on texms
as beneficial to them as they aie employed by Harrisons immediately

before the completion of the said purchase. '

15. The Amalgamated Company shall without investigation ~objection or
requisition accept the title of Harrisons to the property hereby agreed to be sold

_which (sofarasit consists of freehold and leasehold property) is sold subject toall

tenancics easements rights outgoings and liabilities aflecting the same and in the
case of leasehold property subject to all the provisions of the leases and tenancy
agreements ander which the same is held and the Amalgamated Company shall
be deemed to have notice of all such provisions.

16. TIn the case of any leasehold property which cannot be assigned without the
conscent of the Jandlord thereof Earrisons shall use their best endeavotss to obtaimn
such consent but if the same cannot convenicntly be obtained Harrisons shall at
the option of the Amalgamated Company execute a declaration of trust of the
said property in favour of the Amalgamated Company OF otherwise vnl with ik
same as the Amalgamated Company shall direct.

17. The Amalgamated Company shall upon the vequest and at the cspense of
Harrisons give to Harrisons such facilities and assistance as shall from time to
time be reasonably required for the purbose of enabling Harrisons to collect
any book debts owing to them and not included in the said sale or to discharge

any liabilities of theirs not taken over by the Amalgamated Company.
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18. The form of all resolutions notices conveyances assignments and other
documents required for the purpose of carrying this Agreement into effect or
compleling the said amalgamation shall (in default of Agreement by the Solicitors
of the respective parties hereto} be settled by some Counsel of not less than 20
years standing practising at the Chancery Bar to be agreed upon by the said
Solicitors or (in default of such agreement) nominated by the President for the
time being of the Law Society and the decision of such Counsel shall be final

1g. All costs charges and expenses of and incidental tc the negotiations for and
preparation execution and completion of this Agreement and carrying the same
into effect (including the Accountants’ and Valuers’ Charges and the Stamp Duty
on the said increase of Capital) and all ather costs charges and expenses relating
to the said amalgamation shall be borne and paid by the Amalgamated Company.

IN WITNESS whereof the said parties hereto have respectively caused their
Common Seals to be hereunto affixed the day and year first before written.

THE FIRST SCHEDULE ABOVE REFERRED TO.

Freehold and Leasehold Property to be conveyed and assigned to the Amalgamated
Company.

1. Treehold land on the East and North East side of Botchergate in the City of
Carlisle with the buildings erected thercon and known as “ Harrisons’ Auction
Mart 7’ but not including the Stanley Hall or the Shops let to tenants or the Bank
buildings mentioned in the second Schedule hereunder written.

2. Freehold or long Leasehold Farm at Upperby containing 55 acres or there-
abouts with dwellinghouse farm buildings and cottages.

3. Freehold land at Penton containing 3 acres or thereabouts part of which is
"used as an Auction Mart.

- 4. Freehold or long leasehold land at Lockerbic including the Old Mart in Victoria
Road (containing 9,206 square yards or thereabouts) a pasture field {ronting on
the road (containing 6,749 square yards or thereabouts) a Garden let to Mr. Gibson
the New Mart adjoining the Railway Loading Dock (containing 16,248 square
yards or thereabouts) and three pasture fields (containing 39,619 square yards or

*thereabouts).
e Trechold Auction Mart situate on the White Sands at Dumfries and the New
£-% Bazaar Hotel adjoining.

6. The site of the Mart at Langholm containing 3 acres or thereabouts and held
on a yearly tenancy at a rent of £20 per annum.

7. Farm buildings in Lamb Street Upperby and about 28 acres of adjacent land
held on a yearly tenancy {rom Mr. John Harxison,

8. Six other fields at or near Upperby held under Gve separate ycarly tenancy
agreements.

9. Marchmont Field at Dunifries and the Auction Mart Field at Langholm held
on yearly tenancies.
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THE SECOND SCHEDULE ABOVE REFERRED TO.

PROPERTY TO BE RETAINED BY RIGHARD HARRrIsoN & Sown, LiD

,ﬂ Freehold land and buildings in Botchergate in the City of Carlisle in the occupation
> of the Bank of Liverpool and Martins Limited.

Tae CommoN SeaL of Hetheringtons'

Auction Company Limited was hereunto ]
affixed in the presence of :—

/A/ JM
(’714.1.» //tif

ﬂv@ﬁlﬁm

@ } Frecrbrs

>

oz
7

253 Tue CommoN SeAL of Richard Harrison

and Son Limited was hercunto afﬁxed}
in the presence of —

&%,
L o
w

Rvecitns

L
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COMPANY LIMITED BY SHARES.

MRIE O MRS KW Y S s
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Special Resohrtion

(Puvsuant fo The Companies !CGonsolidation) Act, 1908, Seelions 18 and 69)

3 OEP 1926

@ OF

®  HARRISON & HETHERINGTON'S AUCTION
MARTS, LIMITED.

Dassed 10th August, 1928. Confirmed 25th  August, 1926.

At an Bxrraoroxary Guxeeah dMemrixe of the Members of the above-named
Company, duly convened, and held at the Registered Office of the Company,
Botchergate, in the City of Carlisle, in the County of Cumberland, on the
10th day of August, 1928, the following SPECIAL RESOLUTION was duly

sassed + and at a subsequent ExrraonpiNany Gexewat, Mpenmse of the Mewbers
@

of the snid Company, also duly convened, and held at the same place, on the

&

o5th day of August, 1928, the following SPLHCIAL RESOLUTION was duly

confirmed :—

“Mhat Article No. 65 of the Arbicles of Association of the Company be
altered so as to read as follows:—

65. Tho number of Dircctors shall not be less than three nor

@ more than twelve.” M

Seerelary.
rd
Filed with Lo Regisivar of Compnanics ‘l ;
on HI(HMII}’ of Septembor, 1028, “f\j-‘/
it
JORDAN & SONS, LIMITED, 4
COMPANY TREGISTRATION AGENTS, PHINTERS, AND PUBLISHERS, B w’ﬂ“"‘*m\
CIHANCERY LANE, LONDON, W.C,2, AND 13 DROAD STREET PLACE, E.C.2. ;f”{r*ﬁ‘ "l? S,
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“ The Companies Act, 1929.”

g COMPANY LIMITED BY SHARES.

(cory)

Spectal Resclutions

(Pursnant to The Companies Aet, 1929, Sections 10, 19, and 117)

¢ HARRISON & HETHERINGTON'S
AUCTION MARTS, LIMITED.

%REG!S”\'EHED&

Passed the 26ih day of June, 1942. !

AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened, and held at the Registered Office of the
Company, Botchergate, in the City of Carlisle, on the 26th day of June,
1942, the following SPECIAL RESOLUTIONS were duly passed :—

1. That the name of the Company be changed to “ HarrisoN & /
HETHERINGTON LIMITED.”

o “That the Articles of Association of the Company be altered as
follows :(— :
(i) By inserting the words ‘other than a Nominated Director’
between the words ‘the qualification of every Director’ and
the word ‘shall’ in Acticle 68.
(i) By deleting Paragraph (a) of Article 73 and by substituting
therefor the following new Paragraph :(—
(a) Tf without the consent of the Company in General
Meeting he hold any other office or place of profit
under the Company except that of Managing Director,
Auctioneer, or Secietary, but this Paragraph shall not
& apply to the two Nominated Directors.”

%w,a %/-M«q
- Secrelary. —

Presented to the Registrar of Companies
on the 3 day of July, 1942,
78
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It ia zeanested that any reply to thia lotter ‘E@‘L 8 ‘U*dckPOOl
moy ho nddressed to the Compiroller of the
Companies Dopartment, "Hoard of  ltade,
Sy~Lrersral-Buildings, <M hew ~Pankos SER06 )
-Imnden-.---ﬁ.%}r——-\".{"eiegmphie-m}dres:: ' BOARD OF' TRAD
= Gompatrey —Parli~ London e Tolophone-
lamberse Whitehall - 5140), and that the
following numbor may bo quoted :—

Cos. 1526/42.

3Cth July, 194%,

Sin,

Harrison & lletherington's Auction karts, Limite.. \/

With reference to your application of the 23rd July, 194%,

I am directed by the Board of Trade to inform you that they t.pprove, of

k]

Fime g . ‘_::"'“““"‘ﬁ:\\..
"3\’35.&!8 FERE N
the name of the above-named ecompany being changed to i '

# —

H
, Al UL gy
V/ L— o ‘u .»-,J

e hs A ren ey,

Harrison & Hetherington Limited.

This communication should be tendered to the Registrar of
Companies, Grand Hotel, Llandudno,
as his authority for entering the new name on the Register, and for issuing
his certificate under Section 19 (4) of the Companics Aet, 1929, A Postal
Order for 3/—- made payable to the Commissioners of Inland Revenue,
must at the same time be forwarded to the Registrar in payment of the

registration iee.

I am, 8ir,

Yowm obedient Servant,

«OS’!QQ«M;»-QPW .

8. Borrie, Raq.,

Jordan and Sons, Limited, .Sf’f:,%"' ;
28a, liostyn Streect, o HOMEEA
Tl andudno. '_:::b \:-:;,v.ei,( a
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DUPLICATE FOR THE L.
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Cerfificate of Change of PRame.

C_’\) ’ ' *
$ hergby @ertifp
( ‘ / W Thut
(2 o
HANBISOR A IT QIURLIGNCH'S AUCDTH VARTS, LINLTHD

having, with the sanction of a Special Resolution of the said Company and with

the approval of the ROARD OF TRADE, changed its name, is now called

HAHRIGY & HURHERIHGT H LIMITLD

P P B T - A e e =L ey - —ew. o= E B - = L PP s

and I have entered such new name on the Register accordingly.

!Jl n\-’. Li
Giver under my hand at Ezuadan, thls thirty-firat day of July.

One Thousand Nine Hundred and ©rrty-two .
R
(" ¥ ’,/9 °

£
' :'::\ RTIIIN
. }L%LWMMWM\ﬁ\g

@ Registrar of Companiss.

(B

Certificate received by

Dade bt A‘%ﬂ Ler
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COMPANY LIMITED BY SHARES

————— Y

® Special Kesolution

OF

Harrisen and Hetherington
' LIMITED

Passed the 19th day of September, 1953

At an Extraordmary General Meeting of the Members of the above-named

Sompany, duly convened, and held at the Registered Office of the Company,

L 3otchergate, in the City of Carlisle, in the County of Cumberland, on the
Sth day of September, 1953 the following SPECIAL RESOLUTION was.
TR = )
luly passed:- REGISTER F D
RESOLVED:. 12 00T 1853
“That the following new clause B added to the Articles
-2 of Association of the Company:-

Q ' ~% o
'”%, ¢/ 1 W.MORTON 74

th
Secretary ! ol
s 7

Filed with the Registrar of Conmpanics . N / -'.“ .
on the 23rd day of Scptember, 1953, i @?\?_ I h L hY.
, o et ] ¢ N
&/¢ i 0 - l © -
VR A - V3612 .
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“The Companies Act, 1948 "

COMPANY LIMITED BY SHARES

; ‘\@gﬂy‘z@/}j Vi

Specmi Resolutidny 2o wvs s

REGISTF™™

DR e —— ‘—'o—q:

Oor

Harrison and Hetherington
LINETED

Passed the 9th day of August, 1956

At an lixtraordinary Gencral Meeting of the Members of the above-named Company,
naly convened, and held ut the Registered Office of the Company, Botchergate, in the
“ ity of Carlisle, in the County of Cumberland, on the 9th day of August, 1956, the
Cllowing SPECIAL RESOLUTION was duly pnssed ;—

RESOLVED :- ¢’

-
e
Ao w

That the Articles of Association of the Company be altered by deleting from Clause ?’i“‘t‘,hp follow-

[ LAl
g at

ot
31 “and holding or representing by proxs not lesg than one sixtl of the jssued Capital o fitlre. Company
on which all Calls or other sums then due have been paid,”

\(
- m
//J _L’I.OJ.H-Q
'/ : 'j Secret,
A fﬁ' 3 ‘l\! )
"o » with the Registrar of Companics ‘,f ‘{}J i ;
n the 23rd day of August, 1956. ,.-f v }i b
etk
/I’ H

m\
i
P“.‘
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The '‘Companies Act, 1948

COMPANY LIMITED BY SHARES A

COPY

Sperial Resolutions

» (Puwsuant 1o The Companies Act, 1948, Sections 10, 61 and 141)

OF

Harrison & Hetherington
Limited

Passed the 15th day of August, 1958

AT an EXTRAORDINARY GENERAL MEETING of the aboy € xﬁb@@
duly convened, and held at Botchergate Mart, Carﬂlﬁﬁ'@%h“e Cou A of
Cumberland, on the 15th day of August, 1958, the) followingSEPRCIAL
RESOLUTIONS were duly passed : — |

1. That the Articles of Association be altered by idserting=t
after Article 101 the following new Article, to riumbered 101,
under the heading ‘* Capitalisation of Profits >’ : —

1014 (1) The Company in General Meeting may, upon the recom-
mendation of the Directors, resolve that it is desirable to
capitalise any part of the amount for the time being standing
to the credit of any of the Company’s Reserve Funds or Reserve
Aseounts or to the credit of the Profit and Loss Account, and
accordingly that such sum shall be set free for distribution
among the Members who would have been entitled thereto if
distributed by way of Dividend and in the same proportion on
condition that the same be not paid in cash, but be applied in
paying up in full unissued Shares of the Company to be allotted
and distributed, credited as fully paid up, to and among such
Members in the proportion aforesaid, and the Directors shall
sive effect to such Resolution.

(2) Whenever such. a Resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applica-
tions of the amount resolved to be capitalised thereby, and all
allotments and issues of fully paid Shares, and generally shall

AN & SONG 7o

REGISTRAT’ON ff

. ~ASEPIg5E

Ly
- 4 A
L ABENTS,

.
<y, 4
)

IOV s
’_»'?;,;;;_;.-—f B e SRR
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do all acts and things required to give effect thereto, with full
power to the Directors to make such provision by the issue of
fractional certificates or by payment in cash or otherwise as
they think fit for the case of Shares becoming distributable
in fractions, and also to authorise any person to enter on behalf
of all the Members entitled thereto into an Agreement with
the Company providing for the allotment to them respectively,
credited as fully paid up, of any further Shares to whic

they may be entitled upon such capitalisation, and any Agree-
ment made under such authority shall be effective and binding

on all such Members.

9. That the Share Capital be increased from £85,000 consisting of 85,000
Ordinary Shares of £1 each, to £130,000 by the creation of 45,000
additional Ordinary Shares of £1 each ranking for dividend and in all
other respects ‘‘ pari passu’ with the existind Ordinary Shares,

) £
‘- JIAAA TN -

‘Chairman.

*

JORDAN & SONS LIMITED,

COMPANY REGISTRATION AGENTS, FRINTERS AND PUBLISHERS,
CHANCERY LANE,LONDON W.CZ AND i BROAD.STREET PLACE, EC2, FALI64



NO. OF COMPANY... .é.&@.e,h.-...,!i.,ga,o (C.F. 10

i

THE COMPANIES ACT, 1948.

Notice of Increase in Nominal

Pursuant to Section 63,

NAME OF \
COMPANY oo oo SO ERISE N ) HET HER 1VET oW,

......

Cat. No. CF.10.
JORDAN & SONS, L'TD, SHAW & SONS LTD,
116, Chancery Lane, London, w.C.2. 7,8 & 9, Fetter Lane, London, E.C4

Law Stationers and Company Registration Agents.
188 81102 (1)

Presented by




Notice of Increase in Nominal Capital.

)

To the REGISTRAR OF COMPANIES.

............

dpeRISan. .8 HE THERVETO N e s LIMITED,

uant to Section 63 of the Companies Act, 1948,

hereby gives you notice purs
Resolution of the Company dated the

that by (@) SPECIBY..

ARGY ST, 195%... the nominal Capital

pany has been increased by the addition thereto of the sumn of

CETEENTH ..day of

of the Com

£..45.000 poyond the registered Capital of £.82.2.8 8.

The additional Capital is divided as follows :—

Nominal A-I-néunt
(lags of Share. of each Share.

Number of Shares.

WS, 000 0 rdmsrny

L

dividend rights, winding-up rights, ete.),
or are to be, issued, are as follows :—

The conditions (e.g., voling rights,
subject to which the new Shares have been,

wih  th ttuibong OW%M.

...................:::.::-.:of—the-—new-—Sha,raes—a:ve—-]?refererme-S}Wres,—amd—-are-(h)-Enot]

e et i he vecarved foOr binding.

4
(Signatw'e) 7‘3/(_@ e
(State whether Direcior, or Secrelany) el SESRETARY.:
Dated the bt day of Ok __10.58..

() Ordinary,” “ Extraordinery  or ¢ Special !
(b Delete as appropriate.
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Mo, OF COMPANY.....3!““!..&.9...!2.?..,‘/...'71-ﬂ

Tuland
Revoenuo
Duly Stamp
Lo he
impressod
horo,

COMPANY HAVING A SHARE CAPITAL.

Statement of Increase of Nominal Cap1ta1.,, 4

Pursuant to Section 112 of the Stamp Act, 1891,

(Nown.—The stamp duty on an increase of Nominal Capital is Ten shillings for
every £100 or fraction of £100—Section 41, Finance Act, 1933.)

NAME OF
COMPANY.. o HARRISON G HETHERINETON . oo sosieisssissssssmsn

o IIMITED.

This statement is to be filed within 156 days after the
by which the Registered Capital is increased, and if not so

(s. 5, Revenue Act, 1903).

NoTE.~Aftention is drawn to Section 63 of the Co pa,mg\\t‘b, 1948, relative to
the filing of a Notice of Increase and a printed copyfof‘(ﬂxe Régdlu ion authorising the

PR
increase. ﬁﬁ o ,R\
; f X r
i n{& ! j’!‘q
Y L i)
1. ‘ F;‘Q'Z“’
,,,,, E— . =)
CAT. No. CA.26 / .
AT, NO. 20, \i(} ‘bf-:’-—‘
JORDAN & SONS, LTD,, SHEW & SONS LTD.,
116, Chancery Lane, London, W.C.2, 7,8 & 9, Fetter Lane, London, 5.C.4.
Law Stationcers and Company Registration Agents. (d(\ M
’_ﬁ__\ ) 4 205, $862(H)
YAN XS
/30\1‘ ST )
7

Presented for regisiration b



The Nominal Capital

or

e AARRISON 0 AETHERINSTON, .. wmesmsssmasnne LIEMITED,

has by a Resolution of the Company dated the....mmm ELELEENTH il ay

OF s A RE RSV ey 19.88...., Deen increased by the addition thereto of

the SUM of s EORT N E Y THOUSAND. s e POUNAS,

divided int0.. e LT EIVE  THOMSAND o B RDINARY i e ShaTes

S S e ONE Lo VD 4. Y Y.V o8

beyond the Registered Capital of.... G600 =EWE ... Trousavd. ...Coxn DS

............................................................................................

....................................

:', f” '/
lQe,s'm{pzzszﬁ@ﬂﬁ'meY

Date.m 1.8, Qe 10.5.8.: ’ /(’

*Chis Statoment musb bo gigned by an officer of the Company.

y Teserved for binding, and must not be written across.

&

P

in ig

This marg



No. of Company 36006 - lié'
P
& The Companies Act, 1948

COMPANY LIMITED BY SHARES

I) ‘ /}\}"g_. (coPY)

A (,\JU r ’

A Sperial RKegolution

@ g (Pursuant to The Companies Act, 1948, Scctions 10 and 141)
OF

Harrison & Hetheringion
Limited

Passed the 4th day of August, 1960

At an EXTRAORDINARY GENERAL MEETING of the above-naw @Qpan

convened, and held at Botchergate Mart, Carlisle, in @,e" q;;(ty of %@mber

on the 4th day of August, 1960, the following RPESFAL R]%@,‘&)jl\. TION
o

® duly passed:—

That the words “with the distinctive numbeks thereof” eleted from
Article number 9 of the Articles of Association tl} P

Chairman.

49

|§i’x'/" .
REGISTHIIN i
‘k \_'I 4 i B
SRS Sh ASS D
() . ,f/ 2 %A 2
. Fd o 3

\‘\/'}r}' e .
':::‘\"“-ﬁ(i"‘! ’ ]- =”-' —
T ORDAN & SONS, LIMITED,

COMPANY REGISTRATION AGENIS, PRINTERS AND PUDLISHE
CHANCERY LANE, LONDON W.C.2 AND 13 BDROAD STREET PLACE,\'L.‘

Lo :,\._:.;»j;j,_.__,_ e e
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COMPANY LIRITED BY SHARES

(cory)
-~

) r g s 00 1
Smeriel Kedoluilons |
T or

(') E_ﬂ PRt

Jetherington

Passed the TWENTY-THIRD DAY of MARCH, 1973

‘AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at Botchergate Mart, Carlisle, in the County of
Cumberland, on the 23d day of "MARCH, 1973,, the following SPECIAL
RESOLUTIONS were duly passed :— ) '

L e

SPECIAL RESOLUTIONS

“That notwithstanding the provisions of Article 36 of the Company’s Articles of Association the Direc-
tors be and they are hereby authorised to issue the 23,750 unissued shares of the Company at par
to such persons as shall be the first Trustees of a Scheme for the benefit of employees (including

_salaried directors) such Scheme to be established with such provisions and upon such terms and
conditions as the Dircctors determine. o

»

That the capital of the Company be increased to £560,000 by the creation of 370,000 Ordinary Shares
of £1 cach and that (subject as provided by Resolution 3) such shares may be disposed of by the
Directors as they think [it without being first offered to the members.

That
(a) the sum of £106,250 part of the amount standing to the credit of General Reserve in the

books of the Company be capitalised and appropriated as capital to and among the members
as at the closc of business on the 23rd March, 197", and be applied on their behalf in paying.
up in full 106,250 Ordinary Shares of the Company such shares to be allotted and distributed
credited as fully paid to such members in the proportion of onc such Share for every share
then held by them and to rapk for dividend and otherwise pari passu with the existing shares
gave that they shall not eniitle the holders to any dividend declared or to be declared in respect
of any period prior to the 1st June, 1973.

(b) upon the issue not later than the 31st December, 1973 of the said 23.750 Shares™o such |
Trustees as aforesaid the sum of £23,750 (a further part of the said amount) be capitalised f
and appropriated as capital to such Trustees and be applied on their behalf in paying up in
full 23,750 Ordipary Shares of the Company such shares to be altotted credited as fully paid
to'such Trustecs and ranking for all purposes pari passu with the 106,250 Ordinary Shares to ;

5

be allotted pursuant to paragraph (a) of this Resolution. /
Lo s -138]

JAMES M. IOHNSTON/ %“‘f@

Chairman.

X
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COMPANY LIMITED BY SHARES

(cory)

Eegolutions
oF

. s 2 o (™, N emh - A,
Harrison ¢ Lictierington

Passed the TWENT%-THIRD DAY of MARCH, 1973

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at Botchergate Mart, Carlisle, in the' County of

Cumberland, on the 23rd day of 'MARCH, 1973, , the following SPECIAL
RESOLUTIONS were duly passed :—- ] )

SPECIAL RESOLUTIONS

3 e &

That notwitl:‘anding the provisions of Article 36 of the Company's Atticles of Association the Direc-
tors be and they are hereby authorised to issue the 23,750 unissued shares of the Company at par
to such persons as shall be the first Trustees of a Scheme for the benefit of employees (including
salaried directors) such Scheme to be established with such provisions and upon such terms and
conditions as the Directors determine,

b

2. That the capital of the Company be increased to £500,000 by the creation of 370,000 Ordinary Shares

2

v

of £1 each and that (subject as provided by Resolution 3) such shares may be disposed of by the
Directors as they think fit without being first offered to the members.

That
(a) the sum of £106,250 part of the amount standing to the credit of General Reserve in the

books of the Company be capitalised and appropriated as capital to and among the members
as at the close of business ¢i the 23rd March, 1973, and be apptied on their behalf in paying
up in full 106,250 Ordinary Shares of the Company, such shares to be aliotted and distributed
credited as fuily paid 1o such members in the proportivn of one such Share for every share
then held by them and to rank for dividend and olherwise pari passu Wwith the existing sharcs
save that they ghall not catitle the holders lo any dividend declared or to be dectared in respect
of any period prior 10 the Ist June, 1973

(b) upon the issuc not later than the 31st December, 1973 of the said 23750 Shares to such
Trustees as aforesaid the sum of £23,750 (a furlher part of the said amount) be capitalised
and appropriated as capital to sucl, Trustees and be applied on their behalf in paying up in
full 23,750 Ordinary Shares of the Company such shares t0 be allotted credited as fully paid
to such Trustees and ranking for all purposes pari passu with the 106,250/0Ordinary Shares to

e allotted pursuant to paragraph (a) of this Resolution. _,,ay (/
Lite / - *A-c.-a T

TAMES M. JOHNSTON,

Chairman.
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No. oF COMPANY......f;f.é..f.;.ci,.f'..,.

//551”

Fovenid i

. I}:‘;‘[‘g‘;; ‘.‘. ‘
. COMPANY HAVING A SHARE CAPITAL. ] R
SEC. 49 (5), FINANCE ACT 1973 R
‘ CREDIT ALLOWABLE - £ %
: £ l l g5 [ SEC. 43(4) EAL 1973 AR
CREDIT ALLOWED | £ . ' 5
i Y
© AE OF NTiALs & CATE | TRA). 1S4 REF: DM13 131’713; ;}g I¢2€g¢¢1
HAPANY s, REFERENCH i} g s og e ..f,'@%oo‘%%ﬁ
R L A Y £ R AR
) ‘ :£F
") Y ! L o - ’ s »"/,“; ,i“ 'G kY
F //’“'@’7"“' A M ET @ EL oy ET2.2X LIM! ;
:‘
Statement of Imcrease of Nominal Capital RS
pursuant to Section 112 of the Stamp Act, 1891, #49 "
"‘r.' . ¢ ».
S e e el
(Norr—The stamp duty on an increase of Nominal Capital is "Ten shillings for ‘Q&‘:’:"
overy £100 or fraction of £100—Soction 41, Financo Act, 1933.) L\ ‘.:""‘; \{i, y
SN :(‘- '..r'; ;
Nominal Capital of the above-named Company has by 2 Resolution of e hos *
Ly, e, (V7.3 i iti
.pany dated RF oSbem 7. been increased by the addition i,
i 3to of the sum of £ 5/0, ce beyond the Registered Capital of z/ (70,0 s, o .
' e !
Signaiwre
e
, Je %’W’ ot /7-? - Dcscri(ﬁlion
@ : This statement is to be filed within 15 days after the passing of the Resolution
I hich the Registered Clapitel is increased, and if not so filed Tntercst on the Duty

.o 1ate of 5 per cent. per annum from the passing of the Resolution is also payable

Revenue Act, 1903).
Section 63 of the Companies Act, 1048, relative to

L Nore.—-Abtention is dvawn to
iling of & Notice of Increase and

ESC.

a printed copy of the Resolution suthorising the

JORDAN & SONS, LTD,
116, Chancery Lane, London, W.C.2.

CAT. NO, CA.26
SHAW & SONS LTD,

7,8 & 9, Fetter Lane, London, F.C4.

Law Stationers and Company Registration Agenis.

8638 (g)

mited for registration by

-----------------------------



NU. OF Company. -7 é‘"‘ & \

/IS .

AN

IC.F, 10]

THE CoMPANIES ACT, 1948.

- Notice of Increase in Nominal Capital.

Pursuant to Section 63,

..........

s, Ll MITTED.

Gat. No. C.F.10,
JORDIAN & SONS, L'rp.,

116, Chancery Lane, London, W.C.2,
Latw Stationers auc Company

SHAW & SONS TD,
7,8 & 9, Felter Lune, London, E.C4.
Registration Agents.

P18 81192 ()

Presented by




Notice of Increase in Nominal Capital

To the REGISTRAR OF COMPANIELS,

........

B /Lr’l?"ﬁfﬁdj < A = /A/f: T Aﬂ: %{/V‘é 76 f\// . LIMIT]ED,

........

hereby gives you notice pursuant to Section 63 of the Companies Act, 1048,

et by (@)l £ ¢ AT Resolution of the Company dated the
P e 7 k] . -
2 day of LA e 19,7»7 the nominal Capital

of the Company k... been increased by the addition theret(_) of the sum of

£'§’/°¢‘3°C beyond the registered C'apital of £/3°/°°°

The additional Capital is divided as follows :—

Number of Shares. Class of Share. Ng;n;‘::ﬁ éﬁgﬁf}t
‘57‘9/ o0 Cﬁ@r(\//}‘"/f"}/ o NEL /)@C/r\/@~

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.),
subject to which the new Shares have been, or are to be, issued, are as follows :—

,ﬂ[,ﬂﬂi/%//\fé' Fol At LPog fesis Lads . S5t
WIiTH THE ERIS TN G S trmdE S TAVE T et A7
THEY SHAN NoT AE £a Te74E D> Fo AN
DIVIDEND (o) AESIECT 0F Anry PEdiow
Pheich  To  for Towi 1973

b e e Sharossage Prefernos Shares, and-se (5)-fro~
(Signature) - /6‘)7/{;’ ke o
(State whether Director, or Secretary) (__ 4T E Al F ot
Dated the 2 . dey of.=” & e o 1009

(¢} “ Ozdinary,” “ Extraordinary * or ** Spocinl *
() Delete as appropriate,

Thisggargin to be reserved for binding.




No. of Company: 36006 ,° form Re.C.A.51
/ B 5o
THE COMPANIES ACTS 1948 TO ¥ 1980

(COPY)
SPECIAL  resolution )

R e TARRISON S HETHERINGTON e r————
....................................................................................................................................... Limited
Passed the MENTYSFIFTH o 0 SEPT R e 1981,
At an Extraordlnary General Meeting of the members of the above-named company, duly
convened and held at ,...........] B ORDERWAYMART, ..................................................................
............................... RO“EHILLCARLISLE
on the TWENPY“FIFTH ....... day of .............. SEPTEMBER .................................... 1981
the following (1) SPECTAL RESOLUTION was duly passed: —

(2}

NOTES: ) .
{1} nsert “"Special” or "Extraordinary” as the case mav bhe.
2 Tt S



CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. 36006 “83

I hereby certify that

HARRISON & HETHERTNGTON LIMITED |

., 18 1961 .
is, with effect from ..o- .RE.?F.N.I?E...? ............. veneses a private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the 15T DEcEMEER 1981

D s e

Registrar of Companies

C 457



o : ~The Companies“Act, 1948 ™

COMPANY LIMITED BY SHARES

(coPY)

Special Resolutions

(Pursuant to The Cormapanies Act, 1948, Sections 10, 61 and 141)

OF

Harrison & Hetheringt
Limited

' — |
Passed the 12th DAY OF OCTOBER, 1934, ;

AT an EXTRAORDINARY (GENERAL MEETING of the abo'7e-name

duly convened, and held - at BORDERWAY MART, ROSE}-:‘ILL, CAl
_ FRIDAY, the 12th DAY OF OCTOBER, 1984 the followir

RESCOLUTIONS were duly passed :— ‘

SPLGIAL RESOLUTION g

1. That the- Share Capital be increased from £500,(00 cons
500,000 Ordinary Shares of €1 each, to £1,500,0001 by the
of 1,000,000 additional Ordinary Shares of £1 each ra nking foi
and in all other respects “pari passu” with the existing
Shares.

ORDINARY RESOLUTION

5. That it is desirable to capitalise the sum of £260,0001 being p
amount standing to the credit of the General Rese ve Acco.
Company, and accordingly that such sum be set f ee for di.
among the holdess, at the date of this Resolutic n, of th
issued Ordinary Shares of the Company in propor fon to th
of Ordinary Shares held by them respectively, on caonditiot
said sum of £060,000 be not paid in cash, but be applied
up 260,000 unissued Ordinary Shares of £1 each, io be al
distributed, credited as fully paid up, to and amor g the sa
in the proportion aforesaid: that the said fully pad Ordina
shall rank for dividend as from the 1st day of Dt cembe,
thal the Directors shall give effect to this Resolutiin.

RICHARD : HARRISOR ,
\'. \ Ct airman.
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~ot .e of increase in nominal capital

. [
R . I a i

sy

ot

ain
¥

Nete

wably

Tathe

-Qr
4erlng Name ¢
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FormNao, 10
OMPANIES ACTS 1948 TO 1976 s i

itto secljon 63 of the Companies Act 1948

«gistrar Of Companies

For official use Company number
oo Bty

L ﬁg ' 'w . )
; ;’“"awire}-»';-« 2"....: K aé a&*é i
sompan:y

TS

S

HGALAISoN ¢ HETHEAw 670N

Limited*

hercby « vesyou netice in accordance with section 63 of the Companlg,;ﬁcl 1948 that by [ordinar]
festzaer  1ary] [special]t resolution of the company dated IR _oe7. /7§ it ——
the nam 1l capital of the compariy has been increased by the addition thereto of the sum of
£ /’ Ge ), O0& — OO beyond the registered capital of £ '7/5"/ VL0 — 2o
ia
} Aprintec  opy of tlie resolution authorising the increase is forwarded herewith
,  Thenddi Hnal capitalis divided as follows:
),‘Ja _~imwmres T I A S S T e S T NN £
e humbe fshareg Class of share Nominal amount of each share
P E /080 000 oha . Z.
TOLEER T L
(irem ofte new shiares are preference shares state whether they are redeemable or not)
T .e.ndit ns (eg. woting rights, dividend rights, winding-up rights etc.) subject to which the new
£.resa- »been oy are to be issued are as follows:
: Please tick here if
?ﬁ'f PPS S"\; continued overieaf
V4 o
Signed _— é):hwf/ -

[Director] [Secretary]jtDate /4% . /%, é".frc
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Please do not
writa in
this margin

Please complete
lagibly, preferably
in black type, orf
bold block lettering

* insart full namea
of company

§ tha copy must be
printed or in some
other form approve
by the registrar

t dolete as
appropriate

4 The conditions {eg. voting rights, dividend rights, wi

COMPARIES FORM No. 123

Notice ofincrease
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

oo 3

(=

A
R A
RN -

For official use  Company number

—-——a

I B

[ S

Flook

. Habh!Ten

HETHE Bt & 7o

L 7D

. o

]
|

gives notice in acco%,iance wnth section 123 of the above Act that by resolution of the cornpany

dated

7. 37

increased by £ £.9" e o G

A copy of the resolution authorising the increa

shares have been or are to be issued are as follow:

Signed

PRI -

i e ———

-

the nominal capital of the co /pany has been
& &€ ___beyond the registered capital of £ /

HL o

se is attached.§

Please tick here if
continued overleaf

[Director[Secretary]t Date Jeo . lt. 3’7

nding-up rights etc.) subject to which the new

1
L

{ Pres(nt{ s name address and

feference (if any):
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The Companies—Act; 1948 —

COMPANY LIMITED BY SHARES

Harrison & Hetherington

{copy) ' -~

Sperial ﬁ&eﬁnmtmnﬂ

(Pursuant to The Companies Act, 1948, Sectons 1o, 61 and 141)

- " e ©o L T Sain I PR

OF

Limited

Pa.rsed the ch DAY OF OCTOBER 1987, It

— T

R Y s ‘-:h-——v-—-,

T e ]
2

AT an EXTRAORDINARY GENERAL ME.:TING of the above-named Company,
duly convened and held 'at BORDERWAY MART, ROSEHILL, CARLISLE, on}
i FRIDAY, oth DAY OF OCTOBER, "1987,.| the following' SPECIAL

o

RESOLUTIONS “were duly passed i

R —— —t e b wommas - P

iy T

SPECIAL RESOLUTION
That the Share Capital be increased from £1,500,000 consisting of

1,500,000 Ordinary Shares of £1 each, to £3,000,000 by the creation

of 1,500,000 additional Ordinary Shares of £1 each ranking for'dividend
and in all respects "pari passu’’ with the existing Ordinary Shares.

ORDINARY RESOLUTION

That it is desirable to capitalise the sum of £520,000 being part of the
amount standing to the credit of the General Reserve Account of the
Company, and accordingly that such sum be set free for distribution
among the holders, at the date of this Resolution, of the 520,000 issued
Ordinary Shares of the Company in proportion to the number of Ord-
inary Shares held by them respectively, on condition that the said sum
of £520,000 be not paid. in cash, but be applied in paying up 520,000
unissued Ordinary Shares of £1 each, to be alloted and distributed,
credited as fully paid up, o and among the said holders in the pro-
portion aforesaid: that the said fully pald Ordinary Shares shall rank
for dividend as from the 1st day of December;, 1987, and that th
Directors shall give effect fo this Resolution.

RICHARD H. HARRISON,
5 -+ + -Chairman.
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