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Certificate

ai\ THE STAMP ACT, 1891

(34 & 55 Vier,, Cu. 390.)

COMPANY ILIMITED BY SHIARES.

OF I'UE P e

3 Mé} 1‘8@?
Company,” Limited.

//zrfzxw' Ltptria

Pursuant to Section 112 of The Stamp Act, 18g1.

NOTE~The Stamp Duly on the Nominal Capital is Twe Shillings for cvery
£100 or fraction of f100.—See last page of dltis Form.
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This Statement is to be filed with the Memorandum of Assgooiation, or other
Document, when the Company is registered,

Teicarams: ¥ CERTIFICATE, LONDON, TeuspHoNE (5,246 HoLoern.

JORDAN & SONS, LIMITED,
@ompang Registration Agents, Printers, Publishers, nnd Stationes,
120 CHANCERY LANE, Anp 8 BELL YARD, LONDON, W.C.

Presented for filing by
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THE NOMINAIL CAPITAL

OrF THE

%%,eﬂ W%/ ) Company, Limited,

is £ 20,000 . dividedinto £/ oY ———

Shares of Fun /v*wwf—m each.

” % ' )
Signalure / . ‘L

Officer /wu/f%

Dated the... &7

This Statement should be signed by an Officer of the Company.
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1. The Name of the Company is * Horr's AverioN ComrAny, Livirep."
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COMPANY LIMITED BY SHARES.
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Hiemorandum of Association
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2. The Registored Office of the Company will be situate in England.

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

Qf@

i ﬁ

ﬁw&wfd /n‘) M ok % ‘;;GN.:, & Tho

7

(@) The carrying on, in England or clsawhere, the trades or businesses of Auctioneers
and Salesmen, and Licensed Valuers and Appraicers in all their branches.

g and lotting, or eclling or letting on commission, or for reward, or
MRB2ise, of Messuages, Lawds, Tenements, or Hereditaments, or any Estates,
Tmms, T.onszes, Grants, Concessmne, or Intexcsts therein.

(¢) The solling, valuing, and appraising on commission, or for reward or otherwise,
of Horges, Cattle, Sheep, and other Animale, Live and Dead Stock, Shaves in
Companies, Gocds, Chattels, Merchandise, YWares, and Real and Personal
Property of every description.

(4) The guaranteoing of the payment of the proceeds of all Sales, by or on behalf of
the Company, of Horses, Cattle, Sheep, and other Animals, Live aud Dead
Stoclk, Shares in Companies, Goods, Chattels, Merchandise, and other Real and
Personnl Property, to the person or persons, company or companics, for whom
the same shall have been sold,

() The receiving, holling, Ieeping, storing, and warchousing for reward or other-
wise of L.ttt]e, Ilorses, Sheep, and other Animals, Live and Dead Stock, Goods,
Chattels, Merchandise, and othor Personnl Property or Effects, srhether con-
signed or entrusted to the Company ior sale or otherwise.
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MEMORANDUM OF ASSOUIATION OF TMOPE'S ATGLION COMPANY, LIMITED.

(f) Puarchasing and acquiving tho Anction Marts, Lands, Mossuages, Buildings, and
Dpemisos, situato in the Towns of Wigton and Aspatria, holonging to Wat, Hore,

and to ontev into and carey into effect, vither with or without modifieation,

an Agreoment: dated the 19th dey of April, 1897, between Wit Hopg, who

has been teading mnder the style or titlo of Wit {1oPE of the one part, and
gamuol Rigg as Trustes on bahalf of the Cowpany, of the gthor part, o dealt

of which has been signed for the purpose of identification by two of the
subscribers hereto, boing an Agreement for the purchase of such Auetion
Marts, Lands, Mossuages, Buildings, and Premises, together with tho Condwill

in tho trade ox business of Anctionoer and Salesman earried on by the Vendor

thoroin or thiorcon.

(7) Undertaking and earrying on as anceossors to the said firm of W, Hope, and 28
» going concern, the srade or bueiness reforred to fn the gaid agreomeont,

(k) The purchasing or taking in exchange or on lense, ronting, hiring, oecapying, or
otherwieo acquiring any Messuages, Buildings, Lands, Horeditaments, Promises,
Proportics, Tstatos, and Lffecty, or any Liconces, Grants, Coneeszions, J.onses,
Easoments, Rights, Priviloges, or Intercsts thercin, which may be considered
denirable for the uses, purposcs, or intorests o the Company, or for developing'

or utilising any of the Company's property.

() Thoe purchasing ov othorwise nequiring the Cloodwill or any interest in any tkade or
business of a nature or charncter similar to any trade or husiness which tiw
Company is hereby authorized to carry on.

(j) The imying for any proporty or business in Shinres (to bo treated as cither wholly
or partly paid up) or Debonturea, or Dobonture Stock of the Company, or in
woney, or partly in Shares, or Debentures, or Dobenture Stock, and partly in
money.

(%) The buying, melling, oxchanging, or dealing in Morses, Cattle, Sheop, and other
Animals, Live and Dead Stock, Shares in Companies, Goods, Chattels,
Merchandise, and other Real ov Perconal Properly of every description which
it may be deemed by the Beard of Directors for the time being of the Com-
pany to be to the advantage of the Company to buy, sell, oxchange, or deal in.

() The draining, paving, planiing, building on, or otherwise improving or realizing all
- or any part or perts of the Lands and Buildings from time to time purchased,
taken in oxchange, or on Iease, or ctherwise acquired by the Company, and the
managing, farming, cultivating, maintaining, improving, underletting, selting,
leasing, nssigning, transferring, oxchanging, mortgaging, charging, or other-
wiso dealing with and disposing of all or any part or parts of the Lande,
Hereditaments, and Real and Personal Estate, Properties, Machinery, Plant,
and effects of the Compauy, and in such manner, and on such terms, and for

such purposes, a5 the Company ghall think proper.

(m) The using, leasing or letting of the Messuages or Buildings acquired or to be
acquired or ereeted by the Company aforesaid, s and for an Inn, Ale Houss,
Liconsed Victualling Honse, or Refreshment Bar, or a8 and for Inus, Alo
Houses, Licensed Vietualling Housss, or Refreshmont Bars.

@ o



MEMORANDUM OF ASSOCIATION OF TIOPK'S AUQTION COMPANY, LIMITED, 3

{n) The establishing and vegulating Agencios in the United Kingdom and abread for
tho purposes of the Company,

(6) Tho making and carrying fnto cffect arrongements wikh respeet to the union of
interests, or for joint working and pmalgemation, cither in whole or in part,
with any other company or companies, person ov persons carrying on any
business similnr to any Lusiness whicl the Conipany hereinbefore anthorized to
carty on, and upen the terms (so far as is consistenb with this Memorandum of
Association), either that the Company or any company or porson with whom it
shall mnlke the arrengeraents, shall carry on the amalgamated business, or that
the Company sball sell to any company or porson all or any parh of tho business
or property of the Compnny, and for all or any of the ssid purposes, if doemed
oxpedient, to establish any now corapany, and take shares, debentures, or other
securities of any such new or other comprny g partini or cntire payment or
consideration, and to hold or sell such shavos, or disteibute or allot them
amongst the Members or any of the Mombers of the Company.

() Tho offering, presenting, and giving (apon and subject to such torms and con-
ditions as tho Company shall think fit) of premiwms, prizes, or rewards fo
ownors or other persona bringing or sending liorses, cattlo, sheop, or swine, or
otlier live or dead stoek or animals, to the marts or promises of the Company,
whether for competiticn, sale, or otherwise,

(¢) The raising of monoy, whother ot interest or otherwise, in such manner zs tho
Company ehall thinik fit, and in particnlar by the jssue of Debentures, Deben-
turo Bonds, Debounture Stock, or Mortgages charged upon the property and
nssets of the Company (both presont and futuro), ineluding its uncalled
Cnpital (if any), and to make, accept, endorse, and executo Promissory Notes,
Bills of Exchango, and other negotiable instruments,

(r) To invest and deal with tho monies of tho Company, not immediately required,
upon such soowritics and in such manner as may from time to tme be
determinoed,

(s) The oxeoution of and doing all such other things a3 the Company may at any time
consider incidontal or conducive to the eavrying out and attainment of the
above objects,

4. The liability of the Mombers is limited.

8. Tho Oapital of the Company is £20,000, divided into 1,600 Preferred (or A) Shares of £5
each, and 2,400 Ordinary (or B) Shares of £5 each, entitled respectively to such rights as to Dividend
and priority of Capital, as are set forth in the Articles of Associption

e Eemtmanlale.



4 MEMORANDUM, OF ASSOOTATION OF HOPE'S AUCIION COMPANY, LIMITED.

BYe, tho sovornl persons whose names aud addrosges aro subsoribod, ore desirous of heing
formed into o Company in pursuance of this Memorandum of Associntion, and we respectivoly agree
to take tho numbor ef Shaves in the Capital of the Compmly set opposite owr rospective names i-=

]

NAMES, ADDRESSES, AND DESCRIPIIONS OF.- SUBSCRIBERS

%
/Lﬁ“

:7&»\/
{'{/Z{/f Zz&

/”"

Number of Shares

takeon by each
Subseriher.

WJM/ I
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Dated the Z’M/ day of é”fﬂ.ﬁ?/

Witness to the above Signatures,

Sz
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1897.
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COMPANY LIMITED BY SHARES.

Rrficles of Mssociation

L U (e

HOPES' AUCTION COMPANY: . ‘
‘2“73J

3 WY 1657

LIMITED.

Regisiered with Memovandum of Association.

.
_~‘§¢~" . . oy

CONSTITUTION,

1. The Articles of Tublo & of ©* The Compnnies Act, 1862,” shall not apply to the Company,
excopt so far ay the same aro repeated or contained in theso Articles, but instend thereof the follow
ing shall be the regulations of the Company, bub subject to all lawful ropzal and alloration,

INTERPRETATION.

2. In the interprebation of thoss presonts tho following words and expressions have the
following moanings, unless excluded by the subject or context :—

(1.) *The Company * means Hope's Auction Company, Limited,

(2.) *The United Kingdom” means tho United Kingdom of Groat Pritain and
Iroland.

(3.) “Tho Statutes” mean and includo “The Companies Acts, 1862 to 1893,” and
any and every other Act from time to timo in force concerning Joint Stock
Companies and necessarily affecting the Company.

(4.) *These prosents™ menn and include the Memorandum of Association of the
Company, and these Articlea of Association and the Regulations of the
Company from time to time in force.

(5.) “Special Rosolution” means 5 Special Resolution of tho Company passed in
accordnuce w1i.11 section 51 of “ The Companies Act, 1862,”

e
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G ARTICLES OF ASYOQIATION OF IIOPE'S AUOTION COMPANY, LIMITED,

(6.) “Capital,” *Shares,” and *Debenturos,” mean respoctively the Capital, Shaves,
and Dobentuyes from timo to timo of the Company ; arid * Debentures ? mean

Debontures, Mortgnges, Dobrnlure Stock, and all other descriptions  of

obligations,
(7.) *Membors” mean the holders of Shares in the Company.

(8.) * Directors” mean tho Directors from time to timo of the Company, or, as the
ense may be, the Directors sssembled a6 o Board.

(9.) **Board " moans a meoting of tho Directors duly called and constituted, or, as the
cnse may be, the Diractors assombled at o Board,

(10} * Anditors,” “Trustecs,” and *Sceretory,” mean those respective Officets from
time to timo of the Company,

(11.) “Ordinary Meoting” and Txtraordinavy Meeting” mean rospectively an
Ordinary General Meoting and an Extraordinary oneral Meoting of the
Company duly called and constituted, and any adjournad helding thereof,

(12.} ¢ Genoval Mecting” means an Ordiuary Meoting or an Extraordinary Meoting,

(13) “Office " and ** Seal” menn respectively the Registered Office and Common Seal
from timo to time of the Company.

(14.) * Month " means Oalendar Month,
(16.) “In writing” means written or priuted, or partly writton aud partly printed.

(16.) *Shuro fully paid up” and “Share not flly paid up” mean respectively
any Share the nominal smeunt of which shall have been fully paid ap, or
eredited ns fully paid up, and any Sharo the nomiual amount of which shall
not havo heen fully paid ap, or credited as fully paid up.

(17.) Words importing the singular number only, includo the phural number,
(18.) Words importing the plural number only, include the singular number.
(1%) Words importing the masenline gender only, include the feminine gender,

(20.) Words importing persons only, include corporations ¢f mutatis mutandis.

BUSINESS.

-

3. 'l‘ho.Direcl_zors shall‘ forthwith adopt on behalf of the Company, and carry into effect, the
Contracts montioned in tho Memorandum of Association, with such modifications or alterations
thercof (il any) s they think fit.

4. The business of the Company shall include the sevoral objeets or businesses mentioned or
referred to in the Memorandum of Association, and all matters or things incidental or conducivo to
the aiteinment of such ohjeets, or any of them, and the business shall bo earried on by or under the
smapagument of the Divectors, and according to sueh regulations as the Board may from time to time
prescribe, subject only to such control of General Meetings ns ia preseribed by tl;eca resents.  The
business of the Company may e commenced as goon after the incorporation of ﬁxe I(Eonlxpany as the

Board shall think fit, and notwithstandin
{ & that part only of ; o .
allotted, or issued, purt only of the Shares may havejbeonZappliod for,

4%
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ARTIOLES OF' ASBOCIATION OF 1IOTE'S AUCGTION CQOMPANY, LIMIPLD, ) 7

‘ fi.  No person, unless thorennto expressly authorised by the Board, and acting within the
limits of the suthority conferred on lim by the Board, shall have any authority to draw, accept,
moks, or endorss, any chaque, promissory nobe, or bill of oxchange, or other nogotinble instrument,
on helalf of the Company, or to enter into any Contract, or to make any representation so as to
impose thereby any liability on the Company, or otherwise to plodge thoe credit of the Company,

6. No part of the funds of the Company shall be employed in the purchase of Shares of the
Company.

N (8 '.1.‘J1e Registored Offico of tho Compnny shall be at the Auction Mart, Chureh Street, in the
Town of Wigton, or at such other place in England as tho Board shall from time to timo appoint,

8. The Company may exorciso the powers givor hy the Companies' Seal Act, 1864,

9. The Cfompany may in Genorel Mooting, from time to time, by spoeial resolution, alter and
malo new provisions, instead of or in addition to eny regulations of tho Company, whether contained
in those Artisles or not,

FIRST OFFICERS.

10. The first Dircctors shall bo appointed by the Subseribers to the Memorawdum of
Associntion, or the majority of them, by an instrument in writing under their hands, Until the first
Directors shall have boen so appointed, the subseribors to the Memorandum of Association ahall be

deemod to bo tho Directors,
QOAPITAL.

11. Tho original Sharo Capital of the Company is £20,000, divided into 1600 Preference
Shares of £6 each, and 2400 Ordinary Shares of £6 cach, and the Proforence Shares shall confer
the right toa fixed cumulative proferontisl dividond at tho rate of £ per cent. per annum, but to no
further dividend and the right in a winding up to repayment of capital in priority to all other
Shares.

12, The Shares, and any Shares of which the Capital of the Company may from time to time
conslst, may be divided into differont classes, nnd may have such preference, guarantee, privilege,
and postponement as shull be detormined by the regulations of the Company existing from time to
time.

13. 'The Shares shall ho under the control of tho Board, who may (subject to Article 16) at
any timo, and from time to time, issuc any of the Share Gapital for tho time being unissued, to such
persons, in such proportions, in such manner, and at such prices above or below par, a5 the Board

may think fit.

14. The Company may from time to time, by special resolution, increase the original Capital
by the creation and issue of new Shares, and also may at any time, by a special resolution, determine
that any suoh new Shares shall be entitled to any speeial privilege, preference, or guarantee,
whether fixed, flnctuating or contingent, as to the payment of dividend or interest or repayment of

Capital,

15, Any Capital raised by now Shares, except so far as the Company on the creation
theresf may otherwise detormine, shall be considered as part of the original Capital, and shall bo
subjoet Lo the same provisions in all respests, whether with referenco to the payment of Calls or the
forfeiburo of Shares vn non-paymont of Calle or osherwise, as if it had beon part of the original

Capital,

-



8 AWTICLES OF ASSOOTATION OF HOPE'S AUCTION COMPANY, LIMIED.

16, Tho new Shaves shall in the first sustanco, unless o Glencral Meoting otherwiso decide, of

unless some other courso is necessary in soferonce to any contract which the Board may cnter into in
dto ond amongst the Membors (o

relation lo the objects of the Company, bo offerod Dy the Bosr

tlieir nominces), in proportion to the pominal valze of the Shares (whether Preforred or Doforred)
registerad in their names ; and so many of the said Shares as aro not saken by the pe}'sons to whom
they are offered, or thoir respective nomineos, may be disposed of as the Toard shatl think £it.

17, An offer shull be held to have heen mado to any registerod Shareholder by sending a
nobice to his registered address, and ghail be held to have been declined by any Member wlho does
not accopt the same in writing by o letbor posted and addrossed to the Secretary within ten days
from tho sending of such notice,

18, Tho Bonrd may from time to time raiso any loan or loans by the issue of Debontures or
Debonture Stock, or by any mortgago, charge, or logal instrument, or without such security, of such
amount, at such price, hearing guch intorest, and vpon such terms and conditions, and in such manner
as tho Board, with the sanction aforesaid, shall think fit.

10. The Board may convey or mortzage all or any of the property, undortaking, rights, and
aasels of tho Company (both present and future) to a truste: or trustees as security for the jorment
of any such Joan or lonns, and the interest thoreon, provided that tho monies so raized tliall never,
without the sanetion of o Genaral Mecting, in the aggrogate oxceed £6,000 outstanding against the
Uompany ub any one time.

20, Unpaid Colls and the uncalled capital of the Qompany may bo included in any security
given by the Board, and in such case the Board may delegate to the holders of such gectity, or to
any porsons as trusteos for them, their right to make and enforco Calls on thie Members,

21. Any Dcbontures muy bo made payablo to benrer, and may bave coupons attaghed
roprosonting tho intorest payable in respech thereof,

99, The Board may from timo to time, if thoy shall see fit, pry off and ronew, on such terms
ag they may think advisable, or allot Proforence or other Shares in satisfaction of auy of the Deben-
tares o Debenture Steck authorised to ho ercated.

98, The Company may from time to time reduce it Capital, and muny consolidate or sub-
divido any of its Shaves which have not heen taken or agroed to be taken by any person. FPaid-up
Oapital moy be returned upon the footing that the mmount may be called up again or otherwise.

SHARES.

94, Tvery Share shall be personal estate, and transmissible as such, and, except ag herein
otherwise provided, shall be indivisible.

2‘5. Tho_Company shall not boe bound by or recognise any equitable, contingent, future, or
partial interest in any Share, or any other right in respeet of a Share, excepb an absolute right
theteto in the person from time to timoe registered as the holder thereof, and except also as regards

o

any povson claiming transmission of interest by operation of law, his right under these presents to
boeome a Momber in respeet of, or to transfer a Share.

. 26, 'The Company shall have 2 first and paramount lien and charge, available at law and in
equity, upon all the Shaves of any Member, for all monies owing to the Company from him, alone or
jointly with any other person, whether actually due or not; and when a Shave is huld’ hy more

persons than one, the Company shall have a like lien and charge thorcon i
\ con in res : g
owing to thom from all or any of the holders thoreof. § ospoct of all monics 5o
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ARTICLES OF ASSOUIATION OF HOPE'S AUOTION COMPANY, LIMITGE, 0

27. For the purposo of onforcing such lon the Dircctors may, withoub giving notice to
any oue, sell the said Sheres and transfor them to the purchascr, the neb proceeds of such sale being
applied towards the dischavge of the debt to the Company.

SHARE CERTIFICATES.

28, The cortifientos of Shares shall be under the Seal, ond shall be tigned by two Directors,
and countersigned in such manner as the Bourd zhall prescribe,

29. Every Membor shall, at his own option, bo ontitled to one cortifiento for all his Shares,
or to several cortificatcs, cach for & part of his Shares, evory certificate speeifying the number of the
Shares,

30. If any cerlificato bo worn out or loat, it may bo ronowed on such proof as satisfies the
Board being adduced to them of its being worn out or lost, or in default of such proof, on such
indemnity as the Board deem adeguate being givenm, and an entry of tho naturo of the proof or
indemnity shall be made in the Minutes of their proceedings.

31, Evory original Momber shall, upon allotmont, bo entitled to ono certificate for the Share
or Shares ulloted to him gratis but in evory other caso one shilling shall, wheroe the Board think fit,
bo paid to the Uompany for every sertificate,

32. The cortificatos of Sheres rogistored in the name of two or moro persons shall be
delivered to thio person firsb namod in the Register in rospect thoreof,

CALLS ON SHARES,

33, The amount payablo on the Shuros in tho original Capitsl shall bo payable at the
Baunkers of tho Company, or at such other placo ns the Board shall appoint, with such deposit, and in
such instalments and manner, and at such time, s shall bo appointed from time to tims by the
Board, who may, if they shall think fit, make & Cali or Calls provious to the issue of the same.

84, The Board may from time to time, if thoy think fit, roceive from any of the Members
willing to advanco tho same, and upon such terms and conditions as they shall think fit, all or any
part of the mouies unpaid upon their respectivo eliaras beyond the sums actually called for, and the
amount fox the time being paid in advance of Calls shall bear interest at such rato as may bo agresd
«.1, but shall not be entitled to dividend,

85. Al Calls in respoct of Shares shall bo desmed to be made at the time when the
rosolutions authorizing them are passed by the Board.

36, The joint holders of a Share shali be severally as well as jointly liable to the payment of
il Colls in respect thoraof,

37. The Board may, by any subsaquent resolution, appoint a new time and place for payment
of a Call as regards such persons as have not paid the same,

38, Whenevor any Cull in respect of Shares is made otherwise than on allotment, not less
than twenty-ono days’ notice of the timo and placo originally, or by any subsequent resclution appointed
for the paymont thereof, shali, cithor at the time or any time after the Call ismads, be given to avery
Momber liable to the payment thereof: DProvided that, in case of more persons than onc being
jointly entitlod to o share, notice to the person whose name stands first on the Register of Members
shall be taken to be notice to all the joint holders of such Share,

39, In case of non-payment for bwenty-one days after the day appointed by such notice for
payment of any call, a second notico shall, either immediately or at somo subsequent time, be given
to tho dafaulter requiring immediate payment ; and in case of non-payment thereof for soven days
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after such second notice, tho Company may (withous projudice to the rights of th.o Gorn.puny to
forfest tho Shares) suo the defaulter for tho amount unpaid, which shall, unless oLh('armso decided by
tho Board, earry intorest at the rate of 10 por cent. pov annum from tho day appom{sfad by the 'I‘:lrﬂb
notice for payment thoreof. The Board may also, whonever any Call has nob heen paid ab the time
appointed by tho original notico for payment of the same, oftor fonrbecn days’ noslco to the
defanlting Member, charge intovest on such Oall at o rate not exceoding 10 per cent. per annum fr?m
the time originally appointed for payment until payment, and the amount of such Call, togethoer with
the intorost as aforesaid, shatl bo * monies due and payable to the Company,” on which the Company
has o lien and chargo as mentioned in theso presonts,

40, A Momber shall not voto, or exercise nuy privilege 28 o Momber, while any Call due
from him, whether on & Share or on & Debonture, is unpaid.

TRANSFER OF SHARES.

41, Shores shall be transfersble only by instruments in writing exocuted by the transferor
and transferes, and duly entered in the Rogister,

42, Tvory txansfor of Shaves in the Company shall be in the form set out in tho 9th Article
of Tablo * A,” annoxed to the Companies Act, 1862, or as near therato as may be.

43. No person shall, without tho consont of the Board, which consent they may give or
withhold at their diserotion, become or bo rogistered as a Momber in respect of any Share, the
amount of which shall not havo been fully paid up.

44, 'The Bonrd may decline to registor any transfer ok o Shars raade by any Member jointly
or alone indebted or under any lisbility to the Jompany, whether for Culls made but not due or
otherwise, and whother the Share shall bo fully paid up or otherwise.

45, The Register of Transfors shall be kept by the Socretary or by such other person as the
Board shall proseribe,

46, No infant shall be registored ns tho holder of n Shave, No married woman shall be
registored a5 such holdor, oxcopt undor tho Marricd Women's Property Acts, or other etatutory
ennctmont,

47. A porson ontitled to a Share by reason of transmiwsion of interest by operation of law
shall not as such bo o Mombor ; but, on satiefying the Board of his title, may be registered as the
holder of tho Shave, or may transfer the Share to any porson, provided that such pevson, in the case
of a Share not fully paid up, shall be approved of by the Board: Provided that o trustee in the
bankruptey ot a Member, or liguidation of the affuus of a Member, shall nob as such bo entitled
to be rogistered, but an satistying the Board of his title may ir "tko manner transfer the Shase.

48. No traasfer of any Share shall be made without payment to the Company of a tcansfor
feo of 2. 6d., or such other sum on each trausfer as the Board appoint.

49, A porson shall not be registered as the transferee of s Share until the instrument of
transfer duly executed has been left with the Company, accompanied by the cortificate of the Sharos
to be transforred, and such othor evidence as tie Dircctors may requive to prove the titlo of the
transferor, or his right to transfor his Shares.

50._ All instruments of transfor which shall be registerod shall be retained by the Company,
but sny instrument of transfer which tho Dircctors may deeline to register shall on deman: ‘::
retnrned to the person dopositing the same. © T

61. ‘The transfer hook shall be closed during the fourteen days immediately
Ordinary Geuneral Meating in oach yoar; and the Directors may close such hook for
excrading fourteen days afterwards.

preceding each
any time noé

»/
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FORFEITURE OF SHARES.

52, If any Momber fail to pay all or any part of nny Call on or hefore the doy appointed for
paymeat thereof, tho Board may as any swime thevenftor, dnring such timo as the Call vemaing unpaid,
aerve « notico on him requiting him to pay sueh Call, togethor with inbexest aud any expenses that
may have aecrned by reason of suel non-payment.

53. The wotice shall name » fucther day {not being less than fourteon days from the date of
the notice), and a place or places on which and where such Call and all interest and expenses that
have acerued by resson of such non-payment, arve to be prid ; and the notice shall also state that in
the event of non-payment, at or before tha time and at the placo appointed, tho Shares in respoct of
which such Csll was made will be liable to be forfeited.

54. It the requisitions of any such nobice as aforesaid are not compliod with, auy Share in
reapect of which such notica hag heen givon may, at any time thereaftor, before payment of all Calls,
interest, and exponses due in respect thercof has beon mado, bo forfeited by a resolution or declara-
tion of the Board o that effect.

55, When Shares are so declared to be forfeited, notice of tho forfeiture, with the date
thereof, shall forthwith be made in the Registor.

56. Any Share so forfoitod shall thereupon becomeo the property of the Company, and may
be s0ld, re-allotted, or otherwise disposod of in such manner as the Board shall think fit.

67. Any Momber whose Shares have heen forfeited shall notwithstending be liable to pay to
the Company all Calls owing upon such Shares at tho time of the forfeiture, and inteveat (if any)
thereon ; but if the Company onforce the provisions of this regulation, it shall be lawiul, but not
obligatory upon them, to allow to the Momber ns ageinst tho amount of such Oall and interest there-
on, and any exponses that may have been incurred, such sum as they may deom the market value of
the Shares at the time of the forfeiture,

58, The Directors may at any time beforc any Share so forfeited shall have been sold, ro-
aliotted, or otherwisa disposed of, annul the forfeiture thorsof upon such conditiors as thoy
think fit.

69. A statutory declaration in writing that the Call in respect of a Share was made and
notice thereof given, and that default in payment of the Call was made, and that the forfoeiture of
the Share was made by resolution or declaration of the Dircetors to that effect, shall be conclusive
ovidonce of the facts thorein stated s against all porsons who would have been ontitled to such
Share bus for such forfeiture and such declaration ; and a receipt under tho Seal of the Company,
signed by two of the Dircctors, or by one of the Directors and countersigned by the Secretary, for
the price of such Share, shall constitute a good title to such Share ; and a cortificato of proprictorship
shall bo delivered to s purchaser, and theroapon ho shall o deemed the helder of such Share, dis-
charged from ull Cails due prior to such purchase ; and he shall not be bound to ses to the applica-
tion of the purchase monsy, nor shall his title to such Share bo affected by any irregularity in the
proceodings in reference to such forfeiturs or sale.

REGISTERED MEMBERS AND REGISTERS.

60, The Register of Mombers shall bo kept by the Secretary or other person appointed by
the Boaxd, under tho control of the Board.

61. Every registered Membor shall from timo to time namo to the Seeretary or other person
appointed by the Board n place of addvess in tho United Kingdom fo be registerod as hiy place of
residence, and the place so from time to timo rogistered shall for the purpeses of the statutes and
these presents ho deemod his place of xesidenco.
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62, If any Momber shall fail to give such place of addressin the nited Kingdom he ghy))
not e entitled to recoive notive of any of the General Meotings or other proccedinge of the Cop.
pany, and rio Mestings or othor proceedings shall be invalidatod by rosson of his not having receiveq

such notico as aforesaid.

63. The Seoretary ot other person appointed by the Doard shall allow, between the houra of
Ton in the foronoon and ‘Twelve at Noon, such inspection of the Registor of Mombors op other
Rogister as is provided by the statutes, so thabt any Momber or other person, befors inspecting any
such Register, sign his name in & book kopt for thian purpose; but shall not, without he eXprosy
avthotity of the Board, allow any inspection of the records, books, or papers of the Company,

DIREUTORS.

64, The number of Directors shall, subject to altoration by General Mocting, not bo less
than three nor-ekeoed cloven, A

65, The Share qualificntion of o Director, except & flzst Director, ehall he his being the
registorod holder of Shares of nomiunl amount of not less than £200.

. 66, Any Share allotted, credited as fully paid up for purchase money, or otherwise, may
‘wopstitute the Share qualifieation of & Director, and a Momber being or having been a vendor to the
Comjany of properties, contracts, or rights shall not thereby be disqualified from acting as Director,

7. Every Divastor shall, except as ragards the first Direetors and Members recommended by
tho/Bonkd for election, or appointed by the Board to supply an occasional vacancy, have been the
_.~fiolder of his qualifying numbor of Shares ab loast two months,

68, Directors shall only be responsible for the acts which they may themselves have dong or
joined in,

69. At g~ Ordinary Meoting in the yoar 1898, and ab the Ordinary Meeting in every
subsequent year, one-third of the Directors (exeopt Mannging Directors) or the next lower number
thareto ghall retire from offee, and the Meeting may re-clect them if qualified, or elect qualified

mombers to supply their places, but the retiring Diroctors shall continue iu office until the dissolution
of the Meoting,

. 70, The Directors to rotire ab each Ordinary Meeting as aforeanid shall be thoso who have
bcm_l in offico the longost, and so that batweon two or moro who hava been in office an equal length
of time, the Directors to rotiro shall, in defaulb of agreement, be detormined by lot. Forthe purpose

of this claune, the length of time a Divector hag been w1 offico shal he computed from the last election
or appointment, s the caso mny be, '

7L Whenover any question nrises as to thy re

. tirement in rotation of any Director, it shall
bo decided by the Board, Rotiving Directors, ) ’

if qualified, shall be cligible for re-election.
for ol 7_2' A Mum'her, not being a rotiving Direetor, shall not, unless recommended by tho Board
ot eiection, be qualified to bo clgeted o Director, unless he give to the Secratary, or leave ab tho

oﬂ'i.c?, not, less tl_um fourteur} days nor more than tyo months before tho day for election, notico in
writiug under his hand of hig willingness to be electod & Director.

78. A Direetor retbir

iug in rotation shyl e i st esccenb
when he shall givo to 4o Co siall be decmed to offer himsolf for re-clection excep

mpany notico in writing of a contrary intention.

T4, , .
said, shall m;l‘{:e) t([?ompany ab any Genery) Mecting at whicl any Diroetors retire In manner afore-
' 1 the vacated offices hy electing a like number of persons to be Dircetors.  Whenevor

the said Meelings in any i %5
. any year fail to olech o Direetoy instead robiri i ! iroctor to
votire shall bo eonsiderad to have been re-elected ¥ o oriiog Divetor, the Dire

{0
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78. Every Direstor shall vacats his offico on ceasing to hold his qualifying number of Shares,
o7 becoming bankrupt, or suspending paymont, u. compounding with his creditors, or hsing found

lunutic, or (unless the Board otherwise resolve) ceasing for six sucesssive months to atteud the
Board,

76, Any Director, either individually or as o member of a partnership, company, ot corpora-
tiow, may be intorested in any operation, undertaking, or business undertaken or assisted by tho
Company, or in which the Compauny is intevested, provided the nature and extent of such interest be

disclosed to tho Board, and may be appointed to any offico under tho Board with or without
remuneration.

77. No Director shall be disqualified to act as Director by roason of his being so interested,
omployed, or appointed, but he shall not vote on any matters reluring to any operation, undertaking,
or business in which he is interested oither individually or as & member of & partnership, or as a
director or officer of any company or corporation.

78. All aots dono by any meeting of the Board of Directors, or of any Committeo of
Directors, or by sny Director or their agents, shnll nobwithstending that it shall bo afterwards

discovered that thore was some defect in the appointment of any such Dircetor or persons, or that they -

or any of them were not qualified at the time of theiv appointment or had become disqualified, be
a9 valid as if such person had been duly appointed snd was qualified to bo a Director or agent, and,
no person or Director shell incur any liability to pay Calle on Shares in respeet of his quulificasion,
or otherwise by resson of his being or having exurcised the power or authority of a Dizector, or done
any act or acts as a Director before he was duly quelified, if ho shall afterwards be or betome the
registered holder of Shares necessary to qualify him as a Director,

79.  Any Director may from time to time, with the spproval of the Board, by instrument in
writing ander his hand, deposited with the Scereinry or other person appointed by the Board,

appoint any other Director to represent and vote for him at any ono megting of the Board dusing his

shsence,

80. A Direcbor mny (savo as provided by contrnet with him to the contrary) at any time
give notice in writing of his wish to resign to the Boatd, and thercupon his office shall bo vacant.

81. Any rocensional vnoaney in tho office of Diractor may be filled up by the remaining
Directors, by the appointmont of a qualified Member, who shall in all respoots stand in the place of

bis predecessor. The continuing Directors may act notwithstanding any vacancy or vacancies in the
Board.

82, Thera shall be paid to the Directors by way of remuneeation for their sorvices, such sum
as the Company :in Gloneral Moeting shall from time to time determine, and the Dircctors (save as
provided by contraet to the comtrary) shall divide such remuneration among themselves, including
the Managing Director (if any) as thoy may think fit, but such remuneration shall ba exelusive of any
remuneration to which such Director may be entitled ns Managing Director.

83, Tho Company may, by a speeial resolution at an Extraordinary General Meeting
convened for the express purpose, remove any Director, including a Managing Director, bofora the
oxpitation of his ;period of office, and on such removal may by an ordinary resolution appoint a
qualified member in his stead, and the Director so appointed shall in all respsots stand in the place
of his predecessor.

BOARDS AND COMMITTEES.

84, Boards shall bo held ab such times as the Dircetors shall think fit, and at such places ss
the Board shall from time to time appoint.

86, An Extraordinary Board may at any time be called by tho Chajrman of the Board or hy
any two Directors, on giving not less thau two days’ notice to the other Dircators of such Meeting.
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86, The Board may determine the quoram necessary for the transaction of bnsiness,  Unti
otherwise determined, three Divectors shall be & guorum.

&7, The Bonrd may from time to time eclect a Chaimnan, and if they think fit o Doputy-
Chairman, for a year or for any lesa period.

88. Lvory question at o Bourd shall ho determined by a majority of the votes of the
Diroctors personally present or represented under Article 79, every Director having ona vote,

89, 1In case of an equality of votes at o Board, the acting Chairman thereat shall havea
gocond or casting vote.

90. Lvery Commitbes shall koop Minutes of their proceedings, and report them from time to ‘

time to the Board.

91, The Directors may dolegate any of their powoers to Commitboes consisting of such
Momber or Members of their body as they think fit; any Committee so formed shall, in the exorcise
of the powers delegated, conform to any regulation that may ba imposed on them by the Directors,
"The Chairman of Divectors shall be an ez gficic Momber of all Committees.

82, The moetings and proccedings of any sucl Committee consisting of two or more Mem-
bera, shall be governod by the provisions herein contained for regulating the meotings and procced-
ings of Directors, so far as tho same are applicablo therete and aro not supewseded by the oxpress
terms of the appnintment of the Committee or by any sach rogulations as aforesaid,

OTHER OFFICERS.

93, The Company may have a Manager, Deputy Manager, Auctionesr or Auctioncers,
Valuors, Secrotary, Solicitor, Banlers, Acconntants and Auditors, und auch other officers and servants
as the Board may from timo to time deom it necossary to appoint, Whilst any Director hall hold
tho oflice of Manager, he shall bo called the Mennging Director,

94¢. The Munaging Director, Doputy Managor or Managers, Auctioncer or Auctionecrs,
Accountant or Accountants, shall have such powers with respecet to tho superintendence and manngs-
ment of the Company's affuirs s the Board may from time to time confor upon him or them ; but in
tho exereise of euch powers such Managing Dircetor, Doputy Manager or Managers, Auctioneer or
Auctioneers, Accountant or Accountants, shall in all respects be subjeet to and conform with the
rosolutions and orders of the Board,

05, Al Managers, Deputy Managers, Auctioneers, Accountants, and Secretarics of the
Company may Lo appointed and may be from time 1o time removed Ly the Board, and the Board
shall detotmine and mey from time to time wlter and vary the powers, duties, and remuneration of
such officers of the Company ; and, except as aforeenid, the fact of a Director being a Mannger or
Deputy Manager, shall in no way curtail the Towers of the Board with regard to his removal, or the
detormination, alteration, or varying of his powers, duties, and remuneration.

96, Any Director may be appointed an Auctioneor or Valuor of tho Company.,

POWERS AND PROCELDINGS OF DIRECQTORS.

‘ 97. Tho. management of the business and the control of the Company shall be vested in the
Direclors, who, in addition to the powers and suthorities by these preseuis oxpressly conferred upon
b:mn(]'_: may exercise all such powers and do all such acts or things as may be exercised or done by
:iw Emp:;ny ,‘and wre sob h‘ereby or by the statutes expressly directed or required to bo exercised or
domo by tho L_ompany in General Meeting, but subject nevortheless to sueh regulations, not Leing
Inconsistens with these presents, as may from time to time bo made by extmordinc:u'y resolution of &

A] 3 . 0 1
(Jeufmll I\'Icetmg H b?t to regulation so made shall invalidate any prior act of the Directors, which
would have beer valid if such regulations had not heen made

@
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98. Without prejudico to the goneral powers conferred by the last preceding clause, and to
th_o other powers and authorities conforred as aforesaid, it is hereby oxpressly declaved that the
Directors mey, from and after the incorporation of the Company, and notwithstanding that the

nominal Capital shall not have been fully subseribed for, do the following things in the name and on
behalf of the Compony :—

(@) They may out of the Oapital of tho Compnny, or any other monies in their hands,
pay all printing, logal, accountaney, surveying, and other expenses slready
incurred, or to ho incarred in or about or attending, or in anywise incidental to
or connested with the purchase of the propertios to be aequired or proposed, to
be acquired for the purpose of the Company ov the formation and registration
of the Company, whather of tho first or subsequent issue of Shares, and carrying
any of its objeots into offect, and mny adopt all acts and preliminary arrange-
ments done and made in referonce to the same,

(¥) They may execute snd ‘make binding on the Cofupany %Iui‘aéreementa reforred to
in the Memorandum of Association, with such alterations (if any) as thoy may
think necossary or dosivablo, '

(¢) They may purchase, take on lense, or othorwise nequiro for the Company, any renl
or porsonal property, rights, or privilages which the Company is suthorised to
acquiro, ineluding tho goodwill snd connection of any business which the
Company can lnwfully sarry on, at such price and generally on such ferms and
conditions ns they think fit. ’

(@) They may at their discretion pay for any property or riglits ncquired by or servicos
rendered to the Company, cither wholly or partially in cash or in Sharas as
fully or partly prid-up Shares, bonds, debentures, or other securilics of the
Company.

(¢) Thoy mey adopt such mensuros ns they deem expediont, by building or otherwise
for developing or improving and realizing the proporty, and the produce of the
property or any intorest which thoy shall have eo acquired thersin; and for
such purpose thoy may omploy such agoents, overlookers, managers and servants,
and purchase or hire all such officos or workshops and other conveniences, as
they shall from timo to time doem oxpedient.

(f) They may from time to time manage, farm, cultivate, plant, maintain, improve,
let, mortgage, sell, oxchange, or otherwiso deal with, or dispoze of either
absolutely or conditionally, and in such manner and upon suck terms and con-
ditions in all respects as thoy think fit, any of the property of the Company,
and may accopb payment or satisfaction for any property so disposed of, or any
goods sold, in fully paid-wp or other shares or bouds or debentures of any
incorporated Company, or partly in cash, and partly in shares or bonds or de-
bentures, or in such other manner ns the Directors deem expedient.

(9) They may make, or permit to be made, roads or ways for the more convenient
aceess to any parts of, or otherwiso for the improvement or benefit, or supposed
improvement or benefit, of any property of the Company, or for such other
purpose as they shall from time to time deom expedient, and may permit such
roads or ways to bo uscd by other persons upon such terms as tho Directers
may deem reasonable.

¢y They may appoint sick officers, clerks, and servants, either for pormancnt,
temporary, or specin] service as she Directors from time to time deem expedient,

for carrying on the business of the Company, and may detormine the dutios and

* powers of such oflicers, clerks, and servints, and fix their salaries and cmolu-
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monts, and xeguire secnrity in such instances and to autzh amoimt ag the
Directors think fib to be giveu for the dischargo of tho duties of any officer,
cloxk, or servant, and also may remove ox guspond any officer, clerl, or servang
for such rensons ns the Directors deom sufficient.

(¢) They may aleo adopt, entor into, and carry into offect, any contract or cfmtmcts
with any person or persons or body corporate ns they mny deem expediont, for
the purchase or acquisition or the disposal of any property, or any leage or any
intergst in.any proporty, or in velation to any other matter conniectod with the
business of the Company, 48 they from time to time may deom roasonsble and

oxpedient.

{J) They may horrow, in the ttate or othorwise oo behalf of the Company, such sums
of money as thoy from time to time think expediont, either by way of mort-
gage of the whole or any part of the proporty of the Company, or by bonds or
dohontures, or in such othor mannor as they may deem best.

(%) They may, for the purpose of securing the panyment of any money so borrowod
with intercst, make and cnry into offect any arrangement which they deom
expedient by convoying any property of the Cempany to trustees or otherwise.

(#) They may make and.carry into cffect arrangements with respect to the union of
intereats.or amplgamation, eithar in all or in part of the Company, with any
other corporation, companies, or persons.

\ém) They moy anthorizo eny of the Diractors, Managing Directors, or officers of the
Lompavy, do,g0.abrond.upen suy business or affairs of the Company, and may
far any of the purposes.aforesnid .enter into pny coutract or contracts, agree-
ment or agreements, for raterials, works, or services, upon any terms or sub-
jeot to any conditions thoy may deem benofiein), and may alter or modify any
of puch cantrasts.or agreemonts as they thinlk fit.

) They rapy bring, conduet, defond, compromise, refor to arbitration, and abandon
logal .and other proceedings and clairas by and against the Company, and the

Directors and officers of tho Company, and otherwise, concorning the affairs of
the Company.

) Lhoy may, or the Managing Direstor, .or Mangger, or Deputy Manager, Secrotary,
Acmupmut_. or.ather.officer, by.arder of the Poard, inny, in tho ordinary courze
of hwsiness, and for the Compary, make, nceept, draw, or cndorse any promis-
sory mote, bill of exchunge, banker's draft, bill of lading, or other such like

instyuent, u.n'behalf of the Company, or in pursuance of a resolution of the
Bonrd authorizing the get in queation, ‘

42) T‘h:ﬁ; (;m}y ni{ix the Seal.of the Company to, and subseribe, and otherwise execute
complete, or cause to be executed and completed, agreements, conveyances,

grants, mortgages, honds, debentukes, de
, b deeds of ¢ 3 d all other
deeds aud sosurnoaes , deegd xchange, leases, an

(2) Generally they may adopt all

mey considar advisable for t1,
the Company,

such othor measures, und do all such acts, ag they
kol § e proper and eflicient cavrying on the business of
or Wely In any other respect to bo advantageons to the Company.

99. Every receipt, exee i i
. A Pt reccipts given in tl i
- - - l ] i :
herein otherwise provided, shall ho undoy ¥ e Gy way of businos, and except as

the 8 .
Directors, and countersigned by the Seeretary 19 Seal of the Company, and signed Ly one of the

. : . . or other person appointed by the Bonrd, and shall be
an @If_wtuﬂt_l‘qulmg,o for ¢ho monigs therein oxXprassed to he -recpived ; u‘-);d ghall e.\,‘.onerate overy
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persom, company, ok corporation paying the snme from soeing to the appliention thereof, or being
answerable for the loss, misapplication, or nonapplication thercof; and, save as herein otherwiso
provided, no document requiring the seal of tho Company shall affect the Company unless the Seal
he afﬁ{cgzd to and it be signed by two Diractors, and conntersigned in such monner as the Board shall
praseribe,

100. Evory Divector, Auditor, Accountant, Manager, Secretary, and other officer, and his
hoirs, executors, administrators, and assigns, shall be indomnified by the Company from oll losses
and expensos inourred by them respoctively in or sbout the dischavge of thoir respoctive dutiess
axcopt such as happen from their own respective wilful noglects, acts, or defaults.

T T T T T T

101. No Divector ov officer, his hoirs, exccutors, administrators, or assigns, shall be liable for
any other Diroctor or officor, or for joining in any voceipt or other act for conformity, or for uny loss
or expense hoppening to the Company by the insuffieiency or deficioncy of titlo to any proporty
nequired by order of the Board for or on bohalf of tho Company, or for the insufliciency or deficicnoy
of any secarity in or upon which any of the monies of the Company ghall bo invested, nor for any
othor loss, damage, or misfortunc whatsoever which shall happen in the execution of the duties of hi®
offico, or in relation thereto, unless the samo happen by or through his own wilful neglect, act, or
defanlt,

102. Every account of tho Bonrd, when audited and approved by . Goneral Meeting, ghall
Do conclusive, excoph as regards any orrors discovered therein, within two mopths next after the
approval thereof.

103, Errots discovered within that period ehall be foxthwith corrected, and tho said account
ghall at the end of such peried be conclusive,

eI ST I e T T u'.,'?;t-"‘:f‘:"‘::’w"}""“."

MANAGING DIRECTOR.

104, The Board may appoint ono or moro of the Directors for the time being, or any other
person, to be Managing Director or Manager respeetivoly of the Company, and moy fix the re-
muneration and powors of such Managing Divector or Mannger, ond may from time to time,
at o Board Meoting spocially called for the purposo (but subject to the provieions of any con
trach botweon him nnd the Company), remova such Managing Dircctor or Manager.

105. A Managing Dircctor or Manager ghall not, while ho continucs to hold that office, be
gubject to retirement by rotation ; and he shall not be taken into account in determining the rotation
of retirement, but ho shall e subject to the samo provisions as to resignation and romoval ns the
other Dircctors of the Company ; and if he ceaso to hold tho offics of Dircctor from any cause, he
shall fpso faclo and immediatoly cease to be o Managing Divector.

106. In case of any vacancy in the office of Managing Director, tho Board may cither fill np
the office by the appeintment of some othor of the Directors fv. the time being, or may discontinue

such offico as they think fit.

-

107. The remuneration of any Managing Director or Manager shall (subject to any contrach
batweon him and the Company) be from time to time fixed by tlfa Board, rmd_may ba })y way qi‘
galary or commission, or participation in profits, and shall bo in addition to, and irrespective of his
remuneration as Director, and Do treated as part of the working exponses of the Company.

rust to, and confer upon, a Managing Director or
Manager, for the time being, such of the powers exercisable by thc? Board as hereir.befo?e men-
i tioned, as they may think fit and may confor sueh pnwer.s‘for such tl.mc, and to b.n .excrclscd for
M 9 such objects and purposes, and upon such terms and conditions, and \'.Nf:h !:‘U.C].l restnclt-lou.s, as they
? may think fit and thoy may confor such powers cither collntuml!y wlth,.und in subsm-tutlon for all
or any of the powers of the Board in that hehalf, and may from time to timo revoke, withdraw, alter,

or vary, all or any of such powors

108, The Board may from timo to time enb

o o s e e MR s e e e S T T

e A Ee T L m em T
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109. A Manoging Director or Manager shall not have or exorciso any groater or moro ox-

i e - -
tanded powers than undor the provisions of theso articles wonld bo exarcisable by the Board, and he
shall he subject, in tho oxercise of such powers, to all the same conditions and restrictions as the

Board would be subjeet to nnder the Iike cireumstances.

AUDITOR.

110. Tho Accounts of the Company shall once at least in every year be examined by an
Auditor or Auditors,

111. One or more Auditers, who may be Members of the Company, but who shall bo a
Churtered Accountant or Chartorod Accountants, shall be appointed by the Ordinary Meeting every
alternate year for two succceding years, and until the socond Ordirary Meeting, Mossrs, James
Watson and Sou, Chartered Accountents, of Dovonshiro Buildings, in the City of Caxlisle, shall bo
the Auditors ; but no person ghall be eligible s an Auditor who is interested, othorwise than as o
Member of the Company, in any teansaction thereof, and no Director or other officor shall be eligible
during his continuance in office,

112, Any cnsual vacancy ocourring in tho offico of Auditor, if only one Auditor has heen
appointed, the Board shall forthwith supply the same, but if two Auditors have beon appoiuted, the
yacaucy sholl not be filled up until the noxt General Moeting,

113. Tho romuncration of the Auditor shall bo fixed by the Board, cnd the Auditor shell
audit the accounts necording to the statutes and theso prosents,

114, Tvery Auditor shall have 2 list delivered to him of all hooks kept by the Company,
nod shall ab sll reasonablo times have access to the books and nccounts of the Company.

116. Any Auditor shall bo oligible on his quitting offico for re-election.

116. fxt lonst twonty-ono daye hoforo the day aforesaid for holding each half-yenrly Ordinary
Gonoral Meoting, thore ehall bo doliverod to the Auditors the holfuyourly Accounts and Balaucs

Bheet to be prodused at such Meeting, and the Anditor shall reecive and examine the same, and shal}
porsonally examino all securities of the Company.

. 117, Within te:.m days after rocoipt of the Accounts and Balance Sheot, the Auditor shall
eithar co.nﬁrm them, or if he docs not sgo proper to confirm them, shall report specially thereon, and
shell doliver to the Board his Accounts and Balanco Sheet, showing what net profits have accrued

f.o the fJompany during the preeeding twelve monthz, and shall make o report thereon, and as to his
inspection of the scourities, ’

118, Seven cloer days ab loast before over Ordinary Meoti
It X t n i
Balanco Sheet audited, and of tho Audito 4 ) et b pot e e

. 1's report, shall bo sent by post, or othorwi
Momber according to his registored address, , ¥ RO on ofhrie, fo evewy

118. No valuation of the Reserve Fund, or i
of an h 3
the Board, until such valuation sh ’ by the Auditan oy o kel on by

correct, all havo been examined hy the A\lditOI‘, and certified by him to be

GENERAL MEETINGS.

120.  The fivat Ordinary General M

ceting she ithi :
tration of the Memorandum way Avticlen of g shall be held within {our months after the regis-

Ascocintion of the Company.

121, Subsequent Ordinary Meotings shall

such day in evory year, as the Board from time to be Lold yoatly at such place, at such hour, aud on

time appoing.

¢®
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122. Tho Ganeral Mectings roferred o in tho two Iast precoding Artielos shall he called

Ordinary Meotinga ; all othor Gongral Mectings shall be ealled Extraordinary Muotings.

123, An Extraordinary Moeting may ot any time bo called by the Bourd of their own accord,
and shall b called by the Board whenever o requisition of any number of Mombers holding in the
aggregate not less than ene-sixth of the Capital, and stating fully the objects of the Meeting, and

signed by tho requisitionists, is delivored to the Socrotary or left at tho registered offico of tho
Company.

124, Wht?never the Board nogleet for fourteon days after the delivery of any such requisition
to call & Meoting in accordance therowith, the requisitionists, or a like numbor of Mombors holding a
like proportion of Capital, mey eall the Moeting,

125.  Of overy Gloneral Meeting soven days' notico ab least, exclusive of the day of giving the
notice, but inelusive of the day of meoting, spocifying the place, the day, and the hour of meeting,
and in caso of specinl business tho general naturo of such business, shall bo given by notice scnt by
post to or dolivered at the ropisvered addvess of every Membor whose rogistered address is in the
United Kingdom, or in such other mannor (if any) as may be prescribed by tho Comprny in General

Meeting ; but the non-reeoipt of tuch notico by any Member shall not invalidate the procecdings of
any Meating,

PROCEEDINGS AT GENERAL MEETINGS.

136, ‘The business of on Ordinary Meeting shall be to recoive and consider the Statemont
of Incomo and Expenditure, the Balance Sheet, Ordinary Reports of the Directors and Auditors, to
oloct Directors and othor officors in placo of those retiring by rotation or otherwise, to declare
dividends, and to transect any other business which under these prosents ought to be transncted at
any Ordinary Moeting. All other business transacted at an Ordinary Mooting and all business
transacted at an Extraordinary Meeting, shall be deomed special.

127, The Chairman of the Directors (if any), and in his a%senco the Doputy-Chairman (if
any), shall bo entitled to take the chair ab every Goneral Maesting. If such officers have not heen
appointed, or if neither of them bo presont at a Mcoting within fiftoen minutes after tho time for
holding such Mooting, tho Directors prosent or, in default, the Members present, shall choose a
Director as Chuirman, and if no Diroctor be present, ov if all the Directors present decline to preside,
then the Members present shall choose one of their number to be Chairman.

128. Ixcopt as otherwise provided by these presents, no business shall bo transacted at any
General Meeting whethor Ordinary or Extraordinary, oxcept the declaration of a dividond, unless
five Members are present at the timoe when the Mooting proceeds to business.

120, If within thirty minutes from the time appointed for the Meeting five Members ars not
prosent, the Meeting, if convened upon the requisition of Mombers, shall be dissolved ; but in any
other cago ib shall stand adjourned to tho same day in the next weok at thoe same tisme and place, or
to such other day within fourteen days thereafter, and to such time and place as the Member or

Meombers then prosent may determine.

130. If at any adjourned General Meeting the requisito number of Mombers is not present
the Meeting shall be adjourned sine dée.

131. The Chairman, with thp consent of the Mosting, may adjoura any General I\.Ieebiug
from timo to time and from place to place, and no business skall bo transacted' ab any adj?urned
Goneral Moeting other then the business left unfinished ab the Ge‘uoml Meeting from which the
adjournment took place, and which might have transacted ab that Meoeting.

132, Where any Goneral Meoting is adjourncd for more than seven days the Board shall
give at loast four days’ notice of the adjourned Meoting,

R R IATRIS T e e S w4
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133, Tho notice calling o Gonersl Meoting shall bo reckoned exclusive of tho day of giving
the notice, but inclusive of the day of the Meeting,

134 At any Gencral Meeting, unless a poll is demanded by at least three Members, a
declaration by the Chairman that a resolution has beon earried, and an entry to that effect in the
book of proceedings of the Company, signed by the Chairman, shall e sufficient ovidenco of the fagt
without proof of tho numblor or proportion of the votes recorded in favour of or agaiust sucl

resolution,

136. If o poll is domunded by thres or more Members it shall be be taken in such
manner ag the Chairman dircets, and ho shall have power to adjourn the Mecting for a reasonable
timo for the purposo of taking such poll, and the result of such poll shall be deemed to be the
resolution of the Company in Genersl Mecting. In case of an equality of votes af any General
Meeting, the Cheirman shall bo entitled to n second or casting vote,

136, A copy of any epecial resolution shall be given to any Member on payment of one
shilling, or of such loss sum us the Board may direct.

VOTES OF MEMBERS,

137, On a show of hands every Member ghnll have oae vote only. In case of a poll every
Member shall have one vote for every Share held by him,

138, If & Member become a lunatic, he may voto by his commitiee or other lepal curator,
but othorwise no voto shall be given in respect of o Sharo held by o porson under disability.

130, When sevoral persons are joint holders of any Sharo or Shares, any one of such
persons may vote ab any Meeting, either personally or by proxy, in respect of such Sharo or Shaves
us {f ho wera th solo holder thereof, and if move than one of such joint holders shall Lie present at
any such Meoling, persomally or by proxy, that one of the persons so present, personally or by
proxy, or whose name in the Register of Members shall precode the names of the other or others of
tham, shall alone bo entitled to vote.

140, No Mombeor 2hall bo entitled to attend or voto ab any Meoting, or upon a poll, or be
reckoned in & quornm, whils any Culls or intevest due from him, alone or joinily with auy person or
persons, aro or is in s rear,

' ML A Momber personally present at any Ceneral Meeting may decline o voie on any
guestion thereat, but shall not by so declining be considered absent from the Meoting ; nor shall his

resence invalidute any pros i im o s \
presel te any proxy duly givon by him cxcept as regards any question on which he may
vote In person.

142. Votos may be given cither personally or by proxy,  No person shall be a ointed
proxy who is not a Member of the Company. The instramens appointing a pm{;, shall bs% it 3
ab the Registered Office of 1ho Company not loss than eighteen hours bei‘:m t-he‘tim i Btpgblfe
holding the Meoting ut which the person named in such instrument Proposes to v o app;m ed for
instrament shall be velid after the expiration of one exlendar wonth from the date c?tt (;,tsﬂe[’ltoc:::io;u':h

143.  Every instrumont of proxy shall ba in the following form :—.

“1, 4. B, of
. l; 2 d - y & Membor of Hope's Anction Company, Limited,
b ‘ . 88 my proxy, fo v H
at the Ordinary (or Extraordinary as the caso muy be’) Goneral Meu,tiug :ft ilfzr(;:;;-!:s ’0 nt: 1{ b‘;h‘;‘f
on the . day of » aud at any adjournment thereof, I .
 As wibtioss my hand this day of »
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144, Tho person in the chair at a General Meotin

. shall, in ev ;
votes on o poll or othorwise, have an additional op cnsbingg : ory onso of any equality of

voie,

148, o objection shall he mads o the velidis
which such vote shall be tendered, and overy voto not
doemed valid. Tho Chairmon of the Moeeting shall Lo
evory vote tendered ab any Meating or poll,

y.of‘ any voto exeopb at the Meeting or poll ot
disallowed at such Mooting or poll shall ba
the sele and abaolate judge of the validity of

.

MINUTES OF GENERAL MEETINGS.

146, Ev?ry entry in the Minute Regk of the proceedings of Glenornl Meetings parporting to
be entered apd signed according to the statutes of thoeso presonts, ghall, in the absence of proof tobthe
contrary, be deemed to be & correct cocord, and an original proceeding of the Company accordingly ;

and in overy case the burden of proof of error shall bo wholly on the person malking any objection to
the entry.

RESERVE FUND,

147, The Board may from timo to time, but skall not ho obliged, beforo recommonding any
dividend, seb apart oub of the profits of fho Company suoh sums as in their judgment are necvssary
or oxpodiont as & Resorve Fand, to be ab the discretion of the Bowd applied in equalizing dividends,
or for providing againeb loases or meeting contingencies, or for improving, cnlarging, rebuilding, re-
pairing, maintaining, adding to or extending the Auction Marts, orections, plant, and dther property
and premises of the Company, or to meol claims, or other I abilitios of the Company, or to bo nsed as
» sinking fond to pay off the dobentuves, morfgages, bonds, or incumbrances for the time being of
the Company, or for such othor purposos as the Divectors shall, in their absolute diserotion, think

" conducive to tho interests of the Company.

148, All monies carried to tho Resorve Fund, and all other monics of the Company not
immediately npplicable or required for any paymeont to bo made by the Company, may be either
smployed in the business of the Company, or be invested by the Directors in such Goverminent or
State, British or Foreign, real or personal, or cther securities or investments as the Directors mny
from time to time think proper, provided that under no circumstances whatover shall any monies of
the Company be invested in the purchase, or lent on the seeurity, of Shares of the Company. The
intorest of the Rosorve Fund shall bo trented as profits of the Company,

149, In any case whore tho Board think fit investments may bo made in tho name of
Trustees,

DIVIDENDS.

150. Tho neu profits of the Company in each yoar, whether nrising‘from the g?neml business
snd undertaking of the Company, or from any special business or undertukl?g respectively, shall be
tho sum or sums respectively declaved to bo such by the Board after deduction of such amounts as
they msy deem nocessary o be carried to the Roscrve [fund, n.nd. o.ub of such not: profits the E}om.
pany ot the CGeneral Meetings in ench yonr may declare a l)mf}eud to be paid upon t»he.blmm
Capital of the Company. All Dividends shall be paid in proportion Lo th‘o amounts frorg timeo b(;
timo ealled up upon each Share aceording to the priority or tho respective rights .md. :;ltub;nbe:; 1;,
the different portions of such Capital, or such net profits shall be otherwiso dealt with as shall be

determined by tho General Meoting of the Company.

161, No Bividend shall bo payable oxeopt ont of tho profts auising foom tho business of fhe
Company, but whenever o profit shall have been derived from the Com'pm\ys un?e;(i:r:i}, ;l‘; 1 ”
during the peried covered by any Delance Sheot, thon suoh pmﬁf: ? aty l?ff:e thorn‘o'forc {ceu
distributed by way of Dividend nobwithstanding that the und::rta]un:., :;my 5,1 e ’1:'11 n valne
carvied on at a loss, or that the Company’s assets may “}‘t' bo estinited ami (tzlon (aid-u (éa‘pibnl may.
to the amonnt of the pailup Capital, and nobwithstanding that any part ot the pma-up )

. . or unprofita cpended.
proviously to sueh period, have been wlholly or partially lost ot unp rofitably oxpende
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162, Notice of all Intcresh op Dividend that is
entitled thereto, snd all Intorest or Divi
may be deelared forfeited by the Dircctors for the benefit of the Company.

163, No larger Dividend shall be declared than s recommended by the Board,

164, The Doan

Company 1n reapeek of n
permit,

166, Lvery Dividend forthwish after ib is deglared elall be
therato in such mannor ag the Board shall from timo to time
oue are registored as tho holder of o Shars,
Register of Mombers shall bo sufliciont,

156, Whon any Momber is in debs to the Company all Dividends
part thercof, may he applied in or towards satisfaotion of the debt,

157, All Dividends on any rogistored Shevo shall b
the holder of such Share on the day when the rasnlution
or to thoe logal represontatives of such porson,

158, No Dividend shall boar interest ns agninet the Company,

ACCOUNTS,

159, The Direotors shall couse the Banking Account of the

of ube: Uompany,

160.  All cheques on the Qomyany's

Banlers shall be signed by two Directors, and ceunter.
signod Ly the Soorotery or by three Dircotors,

or a8 tho Dircetors mey appeing,

161, No payment vn ageount of the
but the Diroctors may place such g sum fopr B
and for wages and sundry payments ag they
other officor, or of gl] or say of them,

Company shall be made withous tha ¢
Byments to customers for the saleg ma,
think fit, at the disposal of tho See

xdor of the Board,
de on their behalf,
ratary, Cashier, or

162, The Dircctors shall causd true accounts to b kopt of all the
proparty, assets, credits, and linbilities of the Company,
ing the truo stato and condition

in snch mennop ns the Directops ¢

receipts, payments,
aud of all other matterg neceseary for show.

of the Company, and the &ecounts ahall bo kept i such books and

hink A, and to the watl.faction of gha Auditor,

163, At the end of ench ¥
Memnber of the Compn.ny o summay
made up to a dato to b montione
voniently be fixed,

164, Tvery such statemant shal
and eondition of the Company,
profits by way of Dividend or
fo earry to tho Resarvg Fund,

1 bo fccompanied by a Roport of the Divectors as 1o the state

and as to the tmount which they Tecommend to be paid oug of thae
Bonus to the Morabers, and ¢he amount (if any) which they purpose
ageording to the Provisions in thag bohalf hersinbefors contained.

NOTICES,

163, All notioes roquirad hy thegg Prosents or the statugeq to be
ghall, unlasy Detsanally serval, ho sen through the Post in g

Mombur at Ly roglstorald address, Mumba
ragiatorad, will yot b2 ontitled ¢

given to any Momber,
prepaid lottor addressa ] to flsh
. 8 not having addresses in the United Kingdom
0 Fegolve uny notigps,

ayablo shall be given to every Membyr
dond unclaimed for six years attor the noties thoreof 15 givan

! may declare Intorim Dividends upon alt or ey of the Capital of the
ny portion of & year, when in their opir..n the net profits of the Company

AT T R R T T S R B e -
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paid to the porsons entitled
determine ; and if niore porsons than
payment to the porson whoso name stands firat on the

payable to him, or z;uﬁicient

¢ payable ouly to the person ragistored as
declaring such Dividond hag been passed,

Company to ba kopt in the name

i e e A e
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. 168. Any n0tic«.3 8o sent through the post to any sush registered Member, shall be deemed to
tave been sorved on him the day aftor tho loster containing the same was posted, and in proving

suca servico it shall be sufficient to prove that such letter was properly addressed and put in the
Pust Office,

] 167.  All noticés to Mombers having registered addresses shall, with respect to any Share to
w}mfh persons are joirtly entitled, bo given o whichevor of such persons is named first in the
Register, and notice so giver shall be sufficient notice to il the holders of such Shares,

168. Every exeeutor, administrator, committes, or trustoe in bankruptey, and every obher
berson having or claiming any interest in the Sharcs of any registered Member, shall be absolutely
bound by every notico so given ag aforesaid, if addressed to tho last vegistered addross of such

Member, notwithstanding that the Company may in anywise liave notice of the death, lunacy, -

bankruptcy, or marriage of such registevod Mombor, ‘

DISSOLUTION OF THE UOMPANY.

169, The dissolution of the Company may be detormined on for any purpose whatever, and
whether the object be the absolute dissolution of the Company, or the reconstitution or modification
of the Company, or the amalgamation of the Company with any other Company or any other object,
and upon any such reconstitution, modifioztion, ov amalgamation, it shall be lawful for the Board or
the Liquidators to receive Shares in any othor Company then constituted, or thereaftor to be
constituted, in payment for the businoss end property of the Company, or auy patt thereof, aud to
distribute the same among the Moembers of this Company in exchange for their Shares in the
Company ; and the Members of this Qompany shall be bound to accopt in such exchange the Shares
in such other Company, or the net proceeds of the sale thereof.

Al



{

24 ARTICLRS OF ASSOCIATION R HOPE'S AUCTION COMPANY, LIMITED,

NAMES, ADDRESSES, AND Drscnm'rmx\'s OF SUBSCRIDERS

Number of Shares
Subscribed for,
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L | SPECIAL RESOLUTION ‘G

i
R , Passol 16th May, 1023,  Coufirmed 6%k June, 1923,

‘ ;! ' At an Extraovdinary General Mesting of Hope's Auetion Company Limited duly convened

’ ( and hold at the Tstate Sale Room, Churell Streat, Wigton, in the County of Cumberland,
;;l f o on Tuosday, (:hu 16¢h day of May, 1922, at 11 o'elock in the foremoon, the subjoined
: I ' Speoial Rosolul,mn wis duly passed, and a6 o subsoquont Extrmordinary CGreneral Meoting
4 ) of the said Company also duly convened and held at the same place and hour on Tuesday,
%ﬂ ° ) ‘ tho Gth day of June, 1922, the aubjoined Special Resclution was duly cénfirmed:
f( That the Capital of the Company bo inereased from £320,000 divided into

. : o

1,600 I'roferenco Shaves of £5 coch and 2,400 Ocdinary Shares of £5
onch to £25,000 divided into 1,600 Preforones Shoves of £5 each and

~

3,400 Ordinary Sharves of L5 cnoh,
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Cerlijicate

- THE STAMP ACT, 1891 THE FINANCE ACT, 1899;

P“‘\’

OF

.A/‘Oﬁffo QAC/'W‘% Wﬂmy

h’s:“:r.-3
oo

LIMITEID,

Pursuant fo Section 112 of The . Stamp Act, 1891;
Section 7 of The TFinance Act, 1899,; Section 5 of The
R Lu. .,ﬁ?e?ﬁ(r Acf; 18038 and Section 39 of The Finance Act, 1920.

93432 |
I3 JUN 1927

This " Btatement has to be registered with the Notico of Incrense in the

(See Page 2 of this Form.)

THE REVENUE ACT, 4903; and THE FINANCE AGT 1920 ‘

Inland
Revenue
Duty Stamp
to bp

1 Nominal Oapital vequired under Seotion &% of The Companies (Consolidation)
T Bet, 1908,
T e e v
TaLuenams: ‘' OERTIFICATE, FLEET, LONDON. TruersoNE Numorr: HoLpokn 248,

JORDAN & SONS, LIMITED,

Conpany Registeation Agents, Printers, Publishers, and Stationers

116 & 117 CHANCERY LANE, LONDON, W.C. 2,
Yo | and 13 BROAD STREET PLACE, E.C. 2,

Presented for filing by
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THE NOMINAL CAPITAL

¢
OF

Py
#u/m (in cfearn C}m/_tmy LIMITED,

has heen increased by the addition thereto of the sum of

. %ﬂi f/fulr:'!,w'am% Pounds,

-

0 —This margin is reserved for binding, and must not be written across.

divided into Omae I%Mmo( 01.0&010/-:7 Shares

ol . '?V:J'f 730'0'-«49/ Y , each,
beyond the Registered  Capital of MV KO‘UA@,&' ﬁmxafs‘

/ £

Signatnre ;.

Description ... - \S:e W‘be

e
" ;
e ] :,‘“ff .
7
Dated the, ... day

of f;w-ux 1922

d ® % This Siatement should be signed by an Officer of . the Conipany.
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THE STAMP ACT, 1891; THE PINANCE ACT, 1899;
THE REVENUE ACY, 1003; and THE BINANGE ACT, 192.
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JOMPANY LIMITED BY SHARES,

. ool
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STATEMENT OF INCREASE

OF THE

NOMINAL CAPITAL

01
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JORDAN & 50N5, LIMITID,
COMPANY REGISINATION AGLHTN PRINTIRS, AND FULZCOUERE,
106 AN 117 LHAKEORY LANE, LGKEON, W0 2) ARD 11 GR2AD BTLICT PLACE, K&, 2,
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To he Registrar of Joint Stock Companis, “C275 7
Hope's Austion Company Vimiled horchy give yon Notice that by o Specinl Resolution Q\P
4 .
possed ab on Bxtraordicary General Mooting of the Company held at the Estate Salo
S\w;;,i Room, Church Street, Wigton, in the Oomnty of Cumborland, on the 16th day of Muy,
i
- 1922, and eonfirmed ab a subscquont Extraordinary Goeneral Meoting of the aid Company
held at the samo plice on tho Gth day of June, 1922, the nominul Capital of the Company
has beon Incrensed by tho addition thereto of tho sum of £5000, divided Into 1000
Ordinary Shares of £6 enoh, beyond the Registered Cnpital of £20,000,
R
Dalod this (/0 day of June, 1922,
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES {Q Gi}
- ki

{eory) i \ 7

' .

® Syerial Resnlution

(Pursuant to the Companies Act, 1048, Seetions 10 and 141)
ur

Hope's Auction Company,
LIMITED

Pussed the 12th doy of Murch, 1051

At an lixrraonmnsky Grseral Mrerive of the above-named
«Company, duly convened, and held at The Registered Office of the
Company, High Street, Wigion, in the County ¢f Cumberland, on the
’  12th day of March, 1951, the following SPLECIAL RESOLUTION

was duly passed ;-

That the new Articles of Association already approved by this
, Meeting, and for the purpose of identificalion subscribed by the
@ Chairman thereof, be and the same arc hereby adopted aw the
Articles of Association of the Company in substitution for, and to e,
.the exclusion of, all the existing Articles thersof. :
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The Comipanies Act, 1948

COMPANY LIMITED BY SHARES

Articles of Agsorigtion

G4 ,g:!_: Oor
Hope’s Auction Company,
LIMITED
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(Adopted by Special Resolution passed ilza/z ’?luy of /f/om(, 1956)
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PRELIMINARY.
1. In these Articles, wnless the context otherwise requires—

“The Act” shall mean The Companies Act, 1848, and every
other Act incorporated therewith, or any Act or Acts of
Parliament substituted therefor; and in case of any such
substitution the references in these Articles to the pro-
visions of the Act shall be read as references to the pro-
visions substiluted therefor in the new Act or Acts of
Parliament,

cial Resolut

the Supe

“ The Register ” shall mean the Register of Members to he kept
as required by Section 110 of the Act.

* Month ” shall mean calendar month.

e rrsreaosa

“ Paid up ” shall include ** eredited as paid up.”

“ United Kingdom " shall mean Great Britain and Northern
Ircland. .

“Seal ”’ shall mean the common seal of the Company.

¥ that this is a true copy of

ompany Limited referrzd to in

- “Office ” shall mean the registered office for the time being of
S AR the Company.
o8
8§52 " Secretary ” shall include any assistant or deputy secretary
5 and any person appointed to perform the duties of Secre-
by o o tary temporarily.
rg O 3
i s . . . .
£ 43 4 “In writing ” shall include printed, lithographed, typewritten,
a2809 and visibly represented or reproduced by any other mode.
< b
- . . . . .
a S Words and expressions which have a special meaning assigned
© . to them in the Act shall have the same meaning in these
gy Articles.
i

Words importing the singular number onlv shall include the
plural, and the converse shall also apply.

Words importing males shall include {females.

Words importing individuals shall include corporations.
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2. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarant»e, the provision of security
or otherwise, any financial assistance for the putpose of or in con-
nection with a purchase or subscription made or to be made by any
person of or for any Shares in the Company or in its holding company,
nor shall the Company make any loan upon the security of its Shares
or those of its holding company, but nothing in this Article shall
prohibit transactions mentioned in the proviso to Section 54 (1)
of the Act.

3. The Company may pay a commission to any person in
consideration of his subseribing” or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether “absolute
or corditional, for any Shares in the Company at any rate not ex-
ceeding ten per centum of the price at which the said Shares are
issued. Such commission may be satisfied by payment in cash or
by the allotment of fully or partly paid Shares, or partly in one way,
and partly in the other. The Company may also on any issue of Shares
pay such brokerage as may be lawful,

SHARE CAPITAL,

4. The Share Capital of the Company is Twenty-five Thousand
Pounds, divided into Sixteen Hundred Preference Shares_,.g ilf;'ve
Pounds each and Three Thousand Four Hundred Ordinary;of AL
Pounds each. The Preference Shares shall confer the right to a fixed
Cumulative Preferential Dividend at the rate of £5 per cent. per
annum, but to no further Dividend, and the right in a winding up
to repayment of Capital in priority to all other Shares,

SHARES AND CERTIFICATES.

5. Without prejudice to any special rights previously con-
ferred on the holders of existing Shares in the Company, any Share
in the Company may be issued with such preferred, deferred, or
other special rights, or such restrictions, whether in regard to divi-
dend, voting, return of capital, or otherwise, as the Company may
from time to time by Ordinary Resolution determine,

6. Any Preference Share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the option of the
Company, is liable, to be redeemed on such terms and in
such manner as the Company before the issue of the Shares may
by Special Resolution determine.

7. The Shares shall be under the control of the Directors, who
may allot and dispose of or grant options over the same to such per-
sons, on such terms, and in such manner as they think fit.

8. Save as required by Statute, the Company shall be entitled
to treat the person whose name appears upon the Register in respect
of any Share as the absolute owner thereof, and shall not (save as
aforesaid) be under any obligation to recognise any trust or equity or
equitable claim, to or partial interest in such Share, whether or not
it shall have express or other notice thereof.

9. Every Member shall be entitled without payment to one
Certificate under the Seal for all the Shares registered in his name -
or, in the case of Shares of more than one class being registered in
his name, to a separate Certificate for each class of Shares so regis-
tered. Lvery Certificate shall specify the number and class of Shares
in respect of which it is issued and the distinctive numbers, if any,
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of such Shares and the amounts paid up thereon respectively. Lvery
such Certificate shall be delivered to the Member within two months,
after the allotment or lodging with the Company of the transfer, as
the case may be, of the Shares comprised therein.

10. 1f any Member shall require additional Certificates he
shall pay for ench additional Certificate such sum, not exceeding
one shilling, as the Dircctors shall determine.

11. If any Certificate be defaced, worn out, lost, or destroyed,
a new Certificate may be issued on payment of one shilling or such
fess sum as the Directors may prescribe, and the person requiring
the new Certificate shall surrender the defaced or worn-out Certifi-
cate, or give such evidence of the loss or destruction of the Certifi-
cate and such indemnity to the Company as the Directors think fit.

JOINT HOLDERS OF SHARES,

12, Where two or more persons are registered as the holders
of any Share they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions following :—

(o) The joint holders of any Share shall be liable, sever-
ally as well as jointly, in respect of all payments which

ought to be made in respect of such Share,

(n) On the death of any one of such joint holders the
survivor or survivors shall be the only person or
persons recognised by the Company as having any
title to such Share ; but nothing herein contained shall
release the estate of a deceased joint holder from ary
liability in respect of any Share which had been jointly
held by him,

(¢} Any on¢ of such joint holders may give effectual
receipts for any dividend, bonus, or return of capital
payable to such joint holders.

(p) Only the person whose name stands first in the Register
as one of the joint holders of any Share shall be entitled
to delivery of the Certificate relating to such Share,
or to receive notices from the Company, and any notice
given to such person shall be deemed notice to all
the joint holders.

() Any one of the joint holders of any Share for the
time being conferring a right to vote may vote eithet
personally or by proxy at any Meeting in respect of
such.Share as if he were solely entitled thereto, pro-
vided that if more than one of such joint holders be
present at any Meeting, either personally or by proxy,
the person whose name stands first in the Register as
one ol such holders, and no other, shall be entitled to
vote in respect of the said Share.

CALLS ON SHARIS.
13. The Directors may from time to time make calls upon

the Members in respect of all moneys unpaid on their Shares (whether
on account of the nominal amount of the Shares or by way
of premium) and not by the terms of issue thereof made payable at
any fixed time; provided that no cali shall exceed one fourth of

the nominal amount of the Share, or be made payable within one

-
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month after the date when the last instalment of the last preceding
call shall have heen made payable ; and cach Member shall, subject
to receiving [ourteen days’ notice at least, specifying the time and
place for payment, pay the amount called on his Shares to the
persons and at the times and places appointed by the Directors.
A call may be made payable by instalments. .

14 A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call was passed.

15. The Directors may make arrangements on the issue of
Shares for a difference between the holders of such Shares in the
amount of calls to be paid and in the time of payment of such calls.

16, If a call payable in respect of any Share or any instalment
of a call be not paid before or on the day appointed for payment
thereof, the holder for the time. being of such Share shall be liable
to pay interest on the same at such rate, not exceeding ten per
centum per annum, as the Directors shall determine from the day
appointed for the payment of such call or instalment to the time of
actual payment; but the Directors may, if they shall think fit,
waive the payment of such interest or any part thereof.

17. If by the terms of the issue of any Shares, or otherwise,
any amount is made payable at any fixed time, whether on account
of the nominal amount of the Shares or by way of premium, every such
amount shall be payable asif it were a call duly made by the Directors,

. of which due notice had been given; and all the provisions hereof

with respect to the payment of, calls and interest thereon, or to the
forfeiture of Shares for nonpayment of calls, shall apply to every
such amount and thie Shares in respect of which it is payable.

18. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the moneys
uncalled and unpaid upon any Shares held by him ; and upon all
or any of the moneys so paid in advance the Directors may (until
the same would, but for such advance, become presently payable)
pay interest at such rate (not exceeding, without the sanction of the
Company in General Meeting, six per centum per annum) as may be
agreed upon between the Member paying the moneys in advance

and the Directors.

TRANSFER AND TRANSMISSION OF SHARES.

19. The instrument of transfer of any Share in the Company
shall be in writing, and shall be signed by or on behalf of the transferor
~ and the transferee, and duly attested, and the transferor shall be
deemed to remain the holder of such Share until the name of the
transferee is entered in the Register in respect thereof.

90. Shares in the Company may be transferred in any usual
or common form or in any other form of which the Directors shall
approve.

91. The Directors may refuse to regisier any transfer of Shares
whereon the Company has a lien, or a transfer of Shares to a person
of whom they do not approve. The Directors may also suspend the
registration of transfers at sucl fimes and for such periods as they
may from time to time determine but so that such registration shall
not be suspended for more than thirty days in any year. The Directors
may decline to recognise any instrument of transfer unless (A) 2
fee not cxceeding two shillings and sixpence is paid to the Company
in respect thereof, and (1) the instrument of transfer is accompanied
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by the Certificate of the Shares to which it rclates and such other
evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer, If tlie Directors refuse to
register a transfer of any Shares they shall within two months after
the date on which the transfer was lodged with the Company send
to the transferce notice of the refusal and return to him the nstru-
ment of transfer.

99, The Company shall be entitled to charge such fee, not
exceeding two shillings and sixpence, as the Directors may from.
time to time determine for registering any probate; letters of admin-
istration, certificate of marriage or death, or other instrument relat-
ing to or affecting the title to any Shares.

93 On the death of any Member (not being one of two or
more joint holders of a Share) the legal personal representatives of
such deceased Member shall be the only persons recognised by the
Company as having any title 1o the Share or Shares registered in
his name.

24, Any person becoming entitled to a Share by reason of the
death or bankruptey of a Member may upon such evidence being
produced as may Irom time to time be required by the Directors,
clect either to be registered as a Member in respect of such Share,
or to make such transfer of the Sharc as the deceased or bankrupt
person could have made. U the person so becoming entitled shall
elect to be registered himself he shall give to the Company a notice
in writing signed by him that he so elects. The Directors shail in
either case have the same right to refuse or suspend registration
as they would have had if the death or bankruptcy of the Member
had not occurred ant the notice of election or transfer wiere a
transfer executed by that Member.

95, Any person becoming entitled 1o a Share by reason of
ihe death or bankruptcy of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled if
he were the registered holder of the Share, except that he shall not,
unless and until he is registered as a Member in respect of the Share,
be entitied in respect of it to receive notiee of, or to exercise any
right conferred by Membership in relation to, Meetings of the Com-
pany: Provided always that the Directors may at any time give
notice requiring any such person 10 clect cither 1o be registered him-~
self or to make such transfer as aforesaid, and if such notice is not
complied with within ninety days after sexvice thereof the Directors
may thereafter withhold payment of all dividends and other moneys
payable in respect of su-li Share until the requirement of the notice
has been complied with.

FORFEITURE OF SHARES AND  LIEXN.

2¢. If any Member {ail to pay any call or instalment of a call
on the day appeinted for payment therenf, the Directors may, at
any time thereafter during such time as any part of the call or instal-
ment remains unpaid, serve a notice on him, requiring him to pay
so much of the call or instalment as is unpaid, togethet with interest
accrued and any expenses incurred by reason of such nonpayment.

97 The notice shall name a further day (not being earlier
than the expiration of fourteen days from the date of the notize) on
ot before which such call or instalment and all interest accrued and
expenses incurred by reason of such nonpayment are to be paid,
and it shall also name the place where payment is to be made. The
notice shall also state that in the event of nonpayment at or before
the time and at the place appointed the Shares in 1espect of which
cuch call or instalment is payable will be liable to {orfeiture.
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28, the requisitions of any such notice as aforesaid be not
complied with, any Shares in respect of which such notice has been
given may, at any time thereafter before the payment required by
the notice has been made, be forfeited by a resolution of the Direc-
tors Lo that effect, and any such forfeiture shall extend to all divi-
dends declared in respect of the Shares so forfeited, but not actually
paid before such forfeiture,

29.  Any Shares so forleited shall be deemed to be the pro-
perty of the Company, and may be sold or otherwise disposed of in
such manner, cither subject to or discharged from all calls made or
instalments due prior to the forfeiture, as the Dircetors think fit ;
or the Directors may, at any time before such Shares are sold or
otherwise disposed of, annul the forfeiture upon such terms as they
may approve. Tor the purpose of giving effect to any such sale
or other disposition the Directors may authorise some person to
transfer the Shares so sold or otherwise disposed of to the purcheser
thereof or other person becoming entitled thereto,

30. Any person whose Shares have been forfeited shall cease
to be a Member in respect of the forfeited Shares, but shall, not-
withstanding, remain liable to pay to the Company all moneys
whiciy at the date of the forfeiture were presently payable by him
to the Company in respect of the Shares, together with interest
thereon al such rate, not exceeding ten per centunt per annum, as
the Directors shall appoint, down to the date of payment, but his
liability shall cease if and when the Company receive payment in
full of all such moneys in respect of the Shares, The Directors may,
if they shall think fit, remit the payment of such interest or any
part thereof,

31, When any Shares have been forfeited an entry shall {forth-
with be made in the Register recording the forfeiture and the date
thereof, and so soon as the Shares so forfeited have been sold or
otherwise disposed of an entry shall also be made of the manner
and date of the sale or disposal thereof,

32, The Company shall have a first and paramount lien upon
all Shares held by any Member of the Company (whether alone or
jointly with other persons) and upon all dividends and bonuses
which may be declared in respect of such shares, for all debts, obli-
gations, and liabilities of such Member to the Company : Provided
always that if the Company shall register a transfer of any Shares
upon which it bas such a Ken as aforesaid withont giving to the
transferee notice of its claim, the said Shares shall, i default of
agreement to the contrary between the Company and the trans-
ferec, be freed and discharged from the lien of the Company.

33.  The Directors may, at any time after the date for the pay-
ment or satisfaction of such debts, obligations, or liabilities shall
have arrived, serve upon any Member who is indebted or under any
obligation or liability to the Company, or upon the person entitled
to Ius Shares by reason of the death or bankruptey of such Member,
a notice requiring him to pay the amount due to the Company or’
satisly the said obligation or liability, anc stating that if payment is
not made or the said obligation or liability is not satisfied within a
time (not being less than fourteen days) specified in such notice, the
Shares held by such Member will be liable to be sold ; and if such
Member or the person entitled to his: Shares as aforesaid shall not
comply with such notice within the time aforesaid, the Directors
may sell such Shares without further notice, and for the purpose of
giving effect to any such sale the Directors may authorise some
person to transfer the Shares so sold to the purchaser thereof,
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34. Upon any sale being made by the Directors of any Shares
to satisfly the lien of the Company thereon, the.proceeds shall be
applied : [first, in the payment of all costs of such sale ; next, in
satisfaction of the debts, obligations, and liabilities of the Member
to the Company ; and the residue (if any) shall be paid to the person
entitled to the Shares at the date of the sale, or as he shall in writing
direct,

35. An entry in the Directors’ Minute Book of the forfeiture
of any Shares, or that any Shares have been sold to satisly a lien
of the Company, shall be sufficient evidence, as against all persons
claiming to be entitled to such Shares, that the said Shares were
properly forfeited or sold ; and such entry, the receipt of the Com-
pany for the price ol such Shares, and the appropriate Share Cer-
tificate, shall constifute a good title to such Shares, and, subjegt to
the due signature of a transfer if the same be required, the name
of the purchaser, or other person entitled shall be entered in the
Register as a Member of the Company, and he shall be entitled to a
Certificate of title to the Shares and shall not be bound to see to the
application of the purchase money, nor shall his title to the said
Shares be alfected by any irregularity or invalidity in the proceed-
ings in reference to the forfeiture or sale, The remedy (if any) of
the former Holder of such Shares, and of any person claiming under
or through him, shall be against the Company and in damages only.

ALTERATION OF SHARLE CAPITAL,

36, The Company may by Ordinary Resolution increase the
Capital by the creation of new Shares, such increase to be of such
aggregate amount and to be divided into Shares of such respective
amounts as the resolution shall prescribe.

37, Any capital raised by the creation of new Shares shall,
unless otherwise provided by the conditions of issue, be considered
as part of the original capital, and shall be subject to the same
provisions with reference to the payment of calls and the forfeiture
of Shares on nonpayment of calls, transfer and transmission of
Shares, lien, or otherwise, as if it had been part of the original capital,

38. The Company may by Special Resolution—

(r) subdivide its existing Shares or any of them into
Shares of smaller amount than is fixed by the Memo-
randum of Association: Provided that in the sub-
division of an existing Share the proportion between
the amount paid and the amomt (if any) unpaid on
cach reduced Share shall be the same as it was in the
case of the Share from which the reduced Share is
derived ;

(3) consolidate and divide its capital or any part thereof
into Shares of larger amount than its existing Shares ;

(¢) cancel any Shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person ; and

(1v) reduce its Share Capital, any Capital Redemption
Reserve Fund, and any Share Premium Account in
any manner authorised by law.

MODIFICATION OF RIGHTS.

39, Il at any time the capital is divided into different classes
of Shares, the rights attached to any class or any of such rights
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(unless otherwise provided by the terms of issue of the Shares of
that class) may, subject to the provisions of Section 72 of the Act,
be modified, abrogated, or varied with the consent in writing of
the holders of threec fourths of the issued Shares of that class, or
with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the Shares of the class,
but not otherwise, To every such separate General Meeting the
provisions of these Articles relating to (reneral Meetings shall,
mattatis mutandis, apply, but so that at every such separate General
Meeting the quorum shall be two persons at least bolding or repre-
senting by proxy one third of the issued Shares of the class, and
that any holder of Shares of the class present in person or by proxy
may demand a poll.

40, The rights attached to any ¢lass of Shares shall not (unless
otherwise provided by the terms of issue of the Shares of that class
or by the terms upon which sucli Shares are for the time being
held) be deemed to be modified or varied by the creation or issue
of further Shares ranking pari passn therewith.

GIEN ERQ\L MEETINGS.

41, The Company shall in each year hold a General Meeting
as its Annual General Mecting in addition to any other Meetings in
that year, and not more than fifteen months shall elapse between the
date of one Annual General Mecting and that of the next. The Annual
General Meeting shall be held at such time and place as the Direc-
tors shall appoint. All General }Meetings other than Annual General
Mectings shall be called “ Extraordinary General Meetings,”

. 42, The Directors may whenever they think fit, and they shall
upon a requisition made in writing by Members in accordance with
section 132 of the Act, convene an Extraordinary General Meet-
ing. If at any time there shall not be present in IEngland and capable
of acting sufficient Directors to form a quorum, the Directors
in England capable of acting, or if there shall be no such Directors
then any two Members, may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which
General Meetings may be convened by the Directors, and the Com-
pany at such Meeting shall have power to eclect Directors.

43. In the case of an Extraordinary General Meeting called in
pursuance of a requisition, unless such Aeeting shall have been
called by the Directors, no business other than that stated in the
requisition as the objects of the Meeting shall be transacted.

44, An Annual General Meeting and a Meeting for the passing
of a Special Resolution shall be called by twenty-one davs’ notice in
writing at the least, and a Mecting of the Company other than an
Annual General Meeting or a Meeting for the passing of a Special
Resolution shall be called by fourteen days’ notice in writing at the
least. Thenotice shall be exclusive of the day on which it is scrved
or deemed to be served and also of the day for which it is given, and
shall specify the place, the day, and the hour of meeting, and in
case of special business the general nature of the business. The
notice shall be given in manner hereinafter mentioned or in such
other manner (if any) as may be prescribed by the Company in
GGeneral Mceting to such persons as are under these Articles entitled
to receive such notices from the Company. Every notice calling
an Annual General Mecting shall specify the Meeting as such.

45. In_every notice calling a Meeting of the Company or of
any class of Members of the Company there shall appear with reason-
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able prominence o statement thalt 1 Member entitled to attend and
vote is entitled to appoint one or more proxies to attend and votg
instead of him, and that a proxy need not also be a Member.

46. The accidental omission to give notice to any person
entitled under these Articles to receive notice of a General Meeting,
or the non-receipt by any such person of such notice, shall not
invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

47, The business of an Annual General Meeting shall be to
receive and consider the accounts and balance sheets, the reports
of the Directors and Auditors, and any other documents required
by law to be attached or anpexed to the balance sheets, to elect
Directors in place of those retiring, to clect Auditors and fix their
remuneration, and to declare a dividend. All other business trans-
acted at an Annual General Meeting, and all business transacted
at an Extracrdinary General Meeting, shall be deemed speeial,

.48, No business shall be transacted at any General Meeting
urtless & quorum of Members is present and such quorum shell
consist of not less than three Members personally present.

49, Tf within half an hour from the time appointed forna General
Meeting a quorum be not present the Meeting, if convened
by or on 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 at such adjourned Meeting a
quorum be not present within half an hour from the time appointed
for the Mecting, those Members who are present shail be deemed
to be a quorum, and may do all business which a quorum might
have done.

50, The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company.
If there be no such Chairman, or if at any Meeting he be not present
within fifteen minutes after the time appointed for holding the
Meeting, or is unwilling to act as Chairman, the Members present
shall choose one of the Directors present to be Chairman; or il no
Director be present and willing to take the chair the Members present
shall choose one of their number to be Chairman,

51. The Chairman may, with the consent of any General
Meeting at which a quorum is present (and shall if so directed by
the Meeting), adjourn the Meeting from time to time and {rom
place to place ; but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the Mceting from
which the adjournment took place. When a Meeting is adjourned
for 7 days or more, 4 days notice of the adjourned Meeting shall be
given. Save as aforesaid, it shall not be necessary to give any notice
of an adjourned Meeting or of the business to be transacted thereat.

52. At any General Meeting everv question shall be decided
in the first instance by a show of hands; and unless a poll be (on
or hefore the declaration of the result of the show of hands) directed
by the Chairman or demanded by at least three Members entitled
to vote, or by one or more Members represe .ting not less than one
tenth of {he total voting rights of all the Members having the right
to vote at the Mceting or holding Shares in the Company conferring
a right to vote at the Meeting, being Shares on which an aggregate
sm has been paid up equal to not less than one tenth of the total
sum paid up on all the Shares conferring that right, a declaration
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by the Chairman that a resolution has been carried or not carried,
or carried or not carried by a particular majority, and an entry
to that effect in the Minute Book of the Company, shall he con-
clusive evidence of the facts, without proof of the number or pro-
portion of the votes recorded in favour of or against such resolu-
tion. The demand for a poll may be withdrawn.

53. If a poll be directed or demanded in the manner before
mentioned it shall {subject to the provisions of Article 56 hereof)
be taken at such time (but not more than thirty days after such
direction or demand) and in such manner as the Chairman may
appoint, and the result of such poll shall be deqmed to be the resolu-
tion of the Meeting at which the poll was directed or demanded.

54, In the case of an equality of votes at any General Meeting,
whether upon a-show of hands or on a poll, the Chairman shall e
entitled to a second or casting vote,

55. No objection to the admission or rejection of any vote
shall be taken except at the Meeting or adjourned Meeting at which
the vote in dispute is given or tendered. The Chairman shall deter-
mine any such objection if made within due time, and such deter-
mination shall be final and conclusive,

56. A poll demanded upon the clection of a Chairman or
upon a question of adjournment shall be taken forthwith. Any
business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS,

57. Subject to any special terms as to voting upon which
any Shares may for the time being be held, upon a show of hands
every Member present in person shall have one vote, and upon a
poll every Member present in person or by proxy shall have one vote
{or every Sharc held by him.

58, If any Member be a person of unsound mind he may
vote by his committee, receiver, curafor bonts, or other legal curator,
but otherwise no vote shall be given in respect of a share held by a
person under disability.

59. No Member shall be entitled to vote at any General Meet-
ing unless all calls or other sums presently payable by him in respeet
of the Shares held by him in the Company have been paid.

60. Upon a poll votes may be given either personally or by
proxy.

6l. The instrument appointing a proxy shall be in writing
under the hand of the appointor, or of his attorney duly author-
ised in writing, or if such appointor be a corporation eitlier nnder
its common seal or under the hand of an officer or atiorney so
authorised.

62. A proxy need not be a Member of the Company,

63 The instroment appointing a proxy, and the power of
attorney or other authority (if any) under which it is signed, or
a notarially certified or office copy of such power or authority,
shall be deposited at the Office:not less than forty-eight hours before
the time fixed for holding the Meeting or adjourned Meeting at
which the person named in such instrument is authovised to vote,
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or, in the case of a poll, not less than twenty-four hours before the
time appointed for the taking of the poll, and in default the instru-
ment of proxy shall not be treated as valid.

¢4 The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.

65. A vote given or act done in accordance with the terms ol
an instrument of proxy shall be valid notwithstanding the previous
death or insanity of the appointor, or revocation of the proxy, or of
the authority uncer which the proxy was exccuted, or the transfer
of the Share in respect of which the proxy is given, unless notice
in writing of such death, insanity, revoeation or transfer as afore-
said shall have been received by the Company at the Office before
the commencement of the Mecting or adjourned Mecting or poll at
which the vote was given or the act was done,

66, An instrument appointing a proxy shall be in the follow-
ing form, or in any other form of which the Directors shall approve :—

Horys Averion Conpany, Lamiren,

I, , of iy ,
in the County of , being a Member
of  the  above-named  Company, hereby appoint

, of ,
or {ailing him, , of

2
as my proxy to vote for me and on my behall at
the Annual (o7 Extraordinary, as fhe case may be)
(veneral Meeting of the Company to be held on
the day of , 10, and at any
adjournment thereof.

As witness my Dhand this day of , 19 .

07. Where it is desired Lo afford Members an opportunity ol
voting for or against a resolution the instrument appoinling a proxy
shall be in the Iollowing form, or in any form of which the Directors,

shall approve -~

Hop's Averrox Coupasy, Liren,

1, ,of s in
the County of , being a Member of the
ahove-named Company, hereby appoint

, of , or
failing him , of

, 4S8 My Proxy
{0 vote for me on my behalf at the Annual (or Extra-
ordinary, as the case may be) General Meeting of the
Company to be held on the day of ,
19, and at any adjournment thercof.

As witness my hand  this Jday of , 19 .
*in favour of

against
otherwise instructed, the proxy will vote as he thinks fit.

This Form is to be used the resolution. Unless

wgrike ant whichever is not  desived.
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DIRIECTORS.
§8. Unless and until the Company in General Meeling s‘hall
otherwise determine, the number of Directors shall be not less thun
three nor more than eleven.

69. The qualification of every Director shall be the holding
of Shares of the Company to the nominal value of not less than Two
HunAred Pounds,

70. The remuneration of the Directors shall be sqch sunt or
sums as may from time to time be determined by the Company n
general meeting,.

71, The Directors shall be paid such travelling, hotel and
other expenses as may properly be incurred by them in the execution
of their duties, including any such expenses incurred in conncciion
with their attendance at Meetings of Directors and at General
Meetings.

79, The Dircetors may award special remuneration out of
the [unds of the Company to any Dircctor going or residing abroad
in the interests of the Company, or undertaking any work additional
1o that usualle required of Directors of a company similar to this.

L

73, The Company shall in aecordance with the provisions of
Seetion 195 of the Act duly keep at the Office such register, showing,
as respeets cach Director, the number, deseription and amount of
any Shares in or Debentures of the, Company and of other bodies
corporate in which he is interested, as is required by such Section.
Such register shall be open to inspection between the hours of 10
a.m, and 12 noon during the periods preseribed by the Seetion and
shall also be produced at the commencement of each Annual General
Meeting and shall remain open and accessible during the continnanee
of the Mceting to any person attending the Meefing.

POWERS AND DUTIES O DIRECTORS,

74, The business of the Company shall be managed by the
Dircctors who may exercise all such powers of the Company as are
not by the Act or by these Articles required to be exercised by the
Company in General Meeting, subject, nevertheless, 1o the provisions
of these Articles and of the Act, and to such regulations, not being
inconsistent with the aforesaid provisions, as may be prescribed by the
Company in General Meeting ; but no regulation made by the Com-
pany in General Meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been made.
The general powers conferred upon the Directors by this Article shall
not be deemed to be abridged or restricted by any specific power coi-
ferred upon the Directors by any other Article,

75, Without prejudice 1o the generality of Article 75 hereof,
the Directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who
are or have at any time been Directors of or employved by o in the
service of the Company or any Company which is a subsidiary of
the Company, and to the wives, widows, children and other
relatives and dependents of any.such persons, and may set
up, establish, support and mainiain pension, superannmation or
other funds or schemes {whether ¢ontributory or non-contributory’)
for the benefit of such persons as are hereinbefore referred to or
any of them or any class of them. Any Director shall be entitled
to receive and retain for his own benefit any such pension, annuity,
gratuity, allowance or other benefit, and may vote as o Director in
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respect of the exercise of any of the powers by this Article conferrec
upon the Directors notwithstanding that heis or may be or become
interested therein.

76. The Directors may {rom time to time and at any time by
power of attorney appoint any company, firm or person or body
of persons, whether nominated directly or indirectly by the Directors,
to be the attreney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these Articles}
and for such period and subject to such conditions as they may think
fit, and any such powers of attorney may contain such provisions
for the protection and convenience of persons dealing with any such
attorney as the Directors may think fit and may also authorise any
such attorney to-delegate all or any of the powers, authorities and
discretions vested in him,

77. The Directors may raise or borrow for the purpuses of
the Company such sum or sums of money as they think fit. The
aggregate amount owing by the Uompany and all its subsidiaries
in respect of moneys borrowed or raised by it or them or any of them
(exclusive of inter-company borrowings) shall not, at anys time with-
out the previous consent of the Company in General Meeting, exceed
twice the amount of the share capital of the Company for the time
heing issued or agreed to be issued, but so that no such consent shall
be required for the borrowing of any moneys to be applied in the
repayment of any sums previously borrowed or raised and outstand-
ing, together with any premiums payable thereon, notwithstanding
that. such borrowing may involve such limit being temporarily
exceeded, The Directors may secure the repayment of or raise any
such sum or sums as aforesaid by mortgage or charge upon the whole
or any part of the property and asscts of the Company, present and
future, including its uncalled capital, or by the issue, at such price
as they may think fit, of Debentures, either charged upon the whole
or any part of the property and assets of the Company or not so
charged, or in such other way as the Directors may think expedient.
No lender or other person dealing with the Company shall be con-
cerned to see or enquire whether the limit hereby imposed is observed.
No debt incurred or security given in excess of the said limit shall be
invalid or ineffectual except in the case of express notice to the
lender or the recipient of the security at the time when the debt
was incurred or security given that the said limit had been or was
thereby exceeded,

78.  Any Debentures or other securities issued vr to be issued
by the Company shall be under the control of the Directors, who
may issue them upon such terms and conditions and in such manner
and for such consideration as they shall consider to be for the benefit
of the Company.

70. I any Director or other person shall become personally
liable for the payment of any sum primarily due from the Com-
pany, the Directors may execute or cause to be executed any mort-
gage, charge, or security over or affecting the whole or any part
of the assets of the Company by way of indemnity to secure the
Director or person so becoming hable as aforesaid from any loss in
respect of such liability.

80. A Director may hold any office or place of profit under the
Company in conjunction with the office of Director {or such period,
anc on such terms as to remuncration and otherwise, as the Directors
may determine, and a Director or any firm in which he is interested
mav act in a professional capacitv for the Company and he or such

|
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firm shall be entitled to remuneration for professional services as
if he were not a Director: Provided that nothing herein contained
-shall authorise a Director or any such firm to act as auditor to the
Company,

81, A Director may enter into or be interested in contracts or
arrangements with the Company (whether with regard to any such
office or place of profit or any such acting in a professional capacity
or as vendor, purchaser or otherwise howsoever) and may have or
be interested in dedlings of any nature whatsoever with the Company
and shall not be disqualified from office thereby. No such contract,
arrangement, or dealing shall be liable to be ‘avolded, nor sl}all any
Director so contracting, dealing or being so interested be liable to
account to the Company for any profit arising out of any such con-
tract, arrangement, or dealing fo which he is a party or in which he
is interested by reason of his being a Director of the Company.

82. (1) A Director who is in any way, whether directly or
indirectly, interested in any contract or proposed coniract shall
declare the nature of his interest at a Mecting of the Directors in
accordance with the provisions of this Article.

(2) In the case of a proposed contract such declaration shall
be made at the Meeting of Directors at which the question of enter-
ing into the contract is first taken into consideration, or, if the
Director was not at the date of that Meeting interested in the pro-
posed contract, at the next Meeting of the Directors held after he
became so interested. Where the Director becomes interested in a
contract after it is made, such declaration shall be made at the
first Meeting of Directors held after the Director becomes  s0
interested.

(3) LExcept in respect of :—

(A) the excrcise of any of the powers conferred by Artiele
76 or Article 85 hercof : and

(B) any agreement or arrangement to give any indemnity
or security to any Director who has undertaken or is
about to undertake any liability on behalf of the Com-
pany or to any other person or company for any
liability or obligation of the Company for which any
Director shall be personally responsible, whether by
way of guarantee or otherwise ; and i

(¢) any contract or resoliiion *o allot Shares or Deben-
tures to a Director ; and

(n) any contract or arrangement in regard to the under-
writing of Shares or Debentures by a Director; and

(1) any contract or arrangement with any other-company
in which this Company is in any way interested or in
which any Dirvector is interested as Director, officer,
servant, creditor or member :

1o Director shall vote as a Director in regard to any contract, arrange-
ment or dealing in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall not be counted,
nor shall he be reckoned in estimating a quorum when any such
contract, arcangement, or dealing is under consideration.

.. () A general notice given to the Directors by a Director (if it
15 given at a Meeting of Directors, or such Director takes reasonable

2
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steps to secure that it is brought up and read at the next Meeting of
Directors after it is given) to the effect that he is a member of a
specified company or firm and is to be regavded as interested in any
contract which may, after the date of the notice, be made with that
company or firm, shall for the purpose of this Article be deemed to

be z{ sufficient declaration of interest in relation to any contract sn
made.

83. A Director may be or continue or may hecome a Director
or other qﬂlcer or servant of, or otherwise interested in, any other
company in which the Company is in any way interested and shall
not (in the absence of agreement to the contrary) be liable to account
to the Company for any emoluments or other benefits received or
:gecewable by him as Director, officer or servant of, or from his
interest in, such other company.

_84. The Directors may exercise or procure the exercise of the
voting rights attached to shares in any othericompany in which this
Company is or becomes in any way interested, and may exercise any
voting tights to which they are entitled ag Directors of any such
other company in such manner as they shall in their absolute dis-
cretion think fit, including the exercise thereof in favour of any
resolution appointing themselves or any of them as directors, officers
or servants of such other company, and fixing their remuneration as
such, and may vote as Directors of this Company in connection with
any of the matters aforesaid.

DISQUALIFICATION OF DIRECTORS.
85. The office of a Director shall be vacated if the Director—

(A) becomes bankrupt or .compounds with his creditors
generally ;

(8) becomes of unsound mind ;

{¢) ccases to hold the necessary Share qualification or
does not obtain the same within two menths from the
date of his appointment ;

(v) absents himself- from the Meetings of Directors for a
period of six months without special leave of absence
from the other Directors ;

() becomes prohibited {rom being a Director by reason
of any order made under Section 188 of the Act;

(r) gives the Company one month’s notice in writing that
he resigns his office, but this paragraph shall not apply
to a Managing Director holding office as such for a
fixed-term,

But any act done in good faith by a Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act,
written notice shall have been served upon the Company or an entry
shall have been made in the Directors’ Minute Book stating that
such Director has ceased to be a Director of the Company.

86. No person shall be incapable of being appointed a Director
by reason of his having attained the age of scventy years or any
other age, nor shall any Director vacate his office by reason of his
attaining or having attained the age of seventy years or any other
are ; and the provisions of Sub-Sections (1) to (6) inclusive of Section

e Rl

185 of the Act shall he excluded from applying to the Company.
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ROTATION OF DIRECTORS.

87, At the Annual General Meeting in every year one third
of the Directors for the time being, or if their number is not three or
a muitiple of three then the number nearest to one third, shall retire
Irom office, the Directors to retire in each year being those who have
been longest in office since their last election, but as between persons
who becamne Directors on the same day those to retire shall (unless
they otherwisc agree among themselves) be determined by lot. A
retiving Director shall be eligible forqre-clection.

83, The Company at the Annual General Meeting at which
any Director retires in manner aforesaid may fill up the vacated
office, and may fill up any other offices which may then be vacant
by electing the necessary number of persons. The Company may
also at any Extraordinary General Meeting, on notice duly given,
fill up any vacancies in the office of Director, or appoint additional
. Directors, provided that. the maximum number fixed as herein-
hefore mentioned be not éxceeded,

89. 1fat any General Meeting at which an election of Directors
.ought to take place, the place of any retiring Director be not
filled up, such retiring Director shall (unless a resolution for his re-
clection shall have been put to the Meeting and lost) continue in
office until the Annual General Meeting in the next year, and so on
from. time to time until his place has been filled up, unless at any
sucli: Meeting it shall be determined to reduce the number of Directors
in office, .

90. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may also deter-
mine in what rotation such increased or reduced number is to g0
out of office. -

9L.  The Directors shall have power-at any time and from time
to time to appoint any other person to be a Director of the Com-
pany, either to fill a casual vacancy or as an addition to the Board,
but so that the total number of Directors shall not at any iime
exceed the maximum number fixed as hereinbefore mentioned.
Subject to the provisions of Section 184 of the Act, any Director so
appointed shall only hold office only until the next following Annual
General Meeting, when he shall retire, but shall be eligible {or re-
clection.

92, The Company may by Ordinary Resolution, of which
special notice has been given in accordance with Section 142 of the
Act, remove any Director before the expiration of his period of
office (notwithstanding anything in these Articles or in any agree-
ment between the Company and such Director), and-may by an
Ordinary Resolution appoint another person in his stead. The
person so appointed shall be treated for the purpose of determining
the time at which he or any other Director is to retire as if he had
become a Director on the day on which the Director in whose place
he is appointed was last appointed a Director.

93. No person other than a Director retiring at the Meeting
shall, unless recommended by the Directors for election, be eligible
for election to the office of Director at any (reneral Meeting unless,
not less than seven nor more than twenty-one days before the day
appointed for the Meeting, there shall have been left at the Office
notice in writing, signed by a Member duly qualified to attend and
vote at such Meeting, of his intention to propose such person for
election, and also notice in writing signed bv that nevey: of his
willingness to he elected,

Ve



{E'a

17

Dk, A single resolution for the appoi
ol ¢ appointment of t
peljscmls as D{lectqrs shall not be put atpzl:ny General Mez‘,c(i)ngrulrllllzgz
%[1(359 ution that it shall be so put has first been agreed to ’by the
Meeting without any vote being given against it.

PROCEEDINGS OF DIRECTORS.

95. The Directors may meet together for the dispatch o
business, adjourn and otherwise regulgate their Meetingsl as the)fr
think ﬁt, and clett_armme the quorum necessary for the transaction
of business. Until otherwise determined two Directors shall con-
stitute a quorum. Questions arising at any Meeting shall be decided
by a majority of votes. In case of an equality of votes the Chair-
man shall have a second or casting vote. A Director may,
and the Secretary on the requisition of a Director shall, at any time
summon a Meeting of the Directors. Notice of a Meeting of Directors
need not be given to a Director who is not in the United Kingdom.

96, The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as the number of Directors
1s reduced below the number fixed by or pursuant to these Articles
as the necessary quorum of Directors, the continuing Directors may
act for the purpose of increasing the number of Directors to that
number, or of summoning a General Meeting of the Company, but
for no other purpose.

97. A memorandum in writing signed by all the Directors
for the time being entitled to receive notice of a Meeting of Directors
and annexed or attached to the Directors’ Minute Book shall be as
effective.for all purposes as a resolution of the Directors passed at a
Meeting duly convened, held, and constituted. Any such memor-
andum may consist of several documents in like form each signed
by one or more of such Directors.

08. The Directors may delegate any of their powers to Com-
mittees, consisting of such one or more of their body as they think
fit. Any Committee so formed shall, in the exercise of the powers
s0 delegated, conform to any regulations that may be imposed on it
by the Directors. The regulations herein contained for the Meetings
and proceedings of Directors shall, so far as not altered by any regu-
lations made by the Directors, apply also to the Meetings and pro-
ceedings of any Committee.

09. All acts done by any Meeting of the Directors or of a
Committee of Directors, or by any persons-acting as Directors, shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors or persons
acting as aforesaid, or that they or any of them were disqualified,
be as valid as il every such person had been duly appointed and
was qualified to be a Director.

MANAGING DIRECTORS.

100, The Directors may from time to time appoint one or
more of their body to be a Managing Director or Managing Directors
of the Company, and may fix his or their remuneration cither by
way of salary or commission or by conferring a right to participation
in the profits of the Company, or by a combination of two or more
of those modes, and may provide as a term of his appointment that
there Le paid to him, his widow or other dependents; a pension or
gratuity on retirement or death.

v
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101, Every Managing Director shall, subject to the provisions
of any contract between himsell and the Company with regard
to his employment as such Managing Director, be liable to be dis-
missed or removed by the Board of Directors, and another person
may be appointed in” his place.

- 102, A Managing Director shall not, while he continues to
hold that office, be liable to retire by rotation, and he shall not be

© taken into account in determining the rotation in which the other

Directors shall retire or the number to retire, but he shall be subject
to the same provisions as regards resignation, removal, and dis-
qualification as the other’ Directors, and if he cease to hold the
office of Director from any cause he shall pso faclo cease to be a
Managing Director.,

103. The Managing Director shall, ex-officio, be the Chairman
of the Board of Directors but if there shall be no Managing Director
or if at arty meeting « f the Board he shall not be present within five
minuates after the tin.e appointed for holding the same the Directors
present may elect one of their number to be Chairman of that par-
ticular meeting.

104. The Directors may from time to time entrust to and
confer upon the Managing Dircctor all or any of the powers of the
Directors (excepting the power to make calls, forfeit Shares, borrow
money, or issue Debentures) that they may think fit. But the
exercise of all such powers by the Managing Director shall be subject
to such regulations and restrictions as the Directors may from

- time to time make and impose, and the said powers may at any

time be withdrawn, revoked, or varied,

LOCAL MANAGERS.

105. The Directors may provide for the local management
of the Company'’s affairs in any part of the United Kingdom or
in any Dominion, or Dependency, or in any Koreign Country or
Place, in such manner as they shall think fit, either by establishing
Local Boards or Local Agencies, or appointing managers or attorneys,
or by committing such management to any other company, firm, or
person residing or carrying on business in the locality where the
Company's affairs are to be carried on; and any Local Boards,
Local Agencies, mnanagers, attorneys, company, firm, or person to
whom such management shall be entrusted are hereinafter referred
to as *“ the Local Managers.”

106. + The Directors may from iime to time delegate to the
Local Managers any of the powers, authorities, and discretions
vested in the Directors and required to be exercised in' the before.
mentioned locality, and may give to them powers of sub-delegation,
and may for the purposes aforesaid execute and deliver such powers
of attorney as they shall think fit. In particular, but without limiting
the generality of the words aforesaid, the Local Managers may be
appointed the agents of the Company for the purposes of Section
35 of the Act, to affix the official seal of the Company to deeds, con-
tracts, or other instruments as in the Act specified, and to keep a
Dominion Register of Members as provided by Sections 119 and 120
of the Act, and to receive and register, or decline to register, transfers
of Shares contained in such Dominion Register, and otherwise to
conduct the affairs of the Company in the said locality.

107, "The Directors may make regulations declaring the manner
in which the Local Managers are to exercise the powers, duties,
anthorities, and diseretions vested in them, and where the Tocal
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Managers consist of two or more PEIsons may empower any one or
more of them to act without the concurrence of the other or others
of them, and may direct the manner in which and times when Meet-
ings of the Local Managers are to be held, and fix the quorum for
such Meetings, and declare how any vacancy or vacancles in their
body is or are to be filled up. The Local Managers shall be bound to
conform to all directions or orders given to them by the Directors,
and shall be bound to keep proper minutes or records of all their
transactions in connection with the affairs of the Company, and to
transmit copies of such minutes or records to the Directors not less
frequently than once in every month.

108, The Directors may fix and pay- the remuneration of the
Local Managers in such manner as they shall think fit, and may
remove any Local Manager or Local Managers, and appoint another
or others in his or their place or places.

SECRETARY,

. 109. The Directors shall appoint a Secretary, and shall fix
his remuneration and terms and’ conditions of employment.

110. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Seeretary.

MINUTES,

111, The Directors shall cause Minutes to be made in books
provided for the purpose—

(o) of all appointments of officers made by the Directors ;

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

(c) of all resolutions and proceedings at all Mecetings of
the Company and of Directors and of Committees of
Directors.

And every Director present at any Meeting of Directors or Com-
mittee of Directors shall sign his name in a book to be kept for that
purpose.

P THI SEAL.

B

112. The Directors shall provide for the safe custody of the

Seal of the Company. The Seal shall not be affixed to any instrument
except by the express autherity of a resolution of the Board of Direc-
tors, and in the presence of at least two Directors and of the Secretary,
and those two Directors and Secretary shall sign autographically
every instrument to which the Seal is so affixed in their presence :
Provided nevertheless that all or any of the signatures (other than
the signatures of the Secretary) to Certificates for Shares or Deben-
ture Stock, or representing.any other form of security (other than
Letters of Allotment or Scrip Certificates) to which the Seal is re-

uired to be aflixed may be mechanically applied in pursuance of
such method or system, to be controlied by the Auditors or Bankers
of the Company, as may be adopted by resolution of the Directors.

DHVIDENDS.

113, Subject to the rights of the holders of Preference Shares
and of the holders of any other Shares entitled to any priority,

!
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preference, or special privileges, all Dividends shall be declared and
paid to the holders of Ordinary Shares in proportion to the amounts
paid up on the Ordinary Shares held by them respectively. No amount
paid on a Share in advance of calls shall be treated f{or the purpose
of this Article as paid on the Share. All Dividends shall, subject as
aforesaid, be apportioned and paid proportionately to the amounts
paid up on the Shares during any portion or portions of the period
in respect of which the Dividend is paid ; but if any Share is issued
on terms providing that it shall rank for Dividend from a particular
date it shall rank accordingly.

114, The Directors shall lay before the Company in General
Meeting a recommendation as to the amount (if any) which they
consider should be paid by way of Dividend, and the Company shall
declare the Dividend to be paid, but such Dividend shall not exceed
the amount recommended by the Directors.

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

116.  The Directors may from time to time pay to the Members,
or any class of Members, such Interim Dividends as appear to the
Directors to be justified by the profits of the Compan:-,

117.  The Directors may deduct from the Dividends: payable
to any Member all such sums of money as may be due from him
to the Company on account of calls or otherwise.

118, The Company may transmit any Dividend or bonus
payable in respcct of any Share by ordinary post to the registered
address of the holder or, in the case of joint holders, of one of the
holders of such Share or to such person and address-as the holder
or joint holders may direct, and shall not be responsible for any
loss arising in respect of such transmission.

119. No Dividend shall bear interest as against the Company.

RESERVE FUND.

120. Defore recommending a dividend the Directors may set
aside any part of the net profiis of the Company to a Reserve Fund,
and may apply the same either by employing it in the business
of the Company or by investing it in such manner (subject to Article
2 hereof) as they shall think fit, and the income arising from such
Reserve TFFund 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 of the Company, replacing wasting assets,
meeting contingencies, forming an insurance fund, equalising
dividends, paying special dividends or bonuses, or for anv other
purpose for which the net profits of the Company may lawfully be
used and until the saine shall be so applied it shall be deemed to
remain undivided profit. The Directors may also carrv forward to
the accounts 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.

121, -The Directors shail cause proper books of account (being
such books of account as are necessary to give a true and fair view
of the state of the Company's affairs and to explain its transactions)
to be kept with respect to—

(a) all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place;
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(3) all sales and purchases of goods by the Company ;
(¢) the assets and liabilities of the Company.

'122. The books of account shall be kept at the Office, or
(subject to the provisions of Scction 147 (3) of the Act) at such
other place or places as the Directors may determine, and shall
always be open to the inspection of the Directors, The Directors
may from time to time by resolution determine whether and to what
extent, and at what times 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 only such rights of inspection as are given to
them by the Act or by such resolution as aforesaid.

123. The Directors shall from time to time in accordance with
Sections 148, 150 and 157 of the Act cause to be prepared and to be
laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any} and reports as are
referred to in those Sections.

124. A copy of every Balance Sheet, including every docu-
ment required by law to he annexed thereto, which is-to be laid
before the Company in General Meeting, together with a copy of
the Auditors’ report shall, not less than twenty-one clear days
before the date of the Meeting, be sent to every Member (whether
he is or is not entitled to receive notices of General Meetings of 1l
Company), every holder of Debentures of the Company (whetler
he is or is not so entitled), and all other persons so entitled, but this
Article shall not require a copy of such documents to be sent to
any person to whom, by virtue of paragraph (0) of the proviso to
Sub-Section (1) of Secfion 158 of the Act, the Company, is not
required to send the same.

AUIIT.
126. Auditors shall be appointed and their duties regulated
in the manner provided by Sections 159 to 162 of the Act.

NOTICES.
126. A motice may be served by the Company upon any

Member either personally or by sending it through the post addressed
to such Member at his registered address.

127. No Member shall be entitled to have a notice served on
him at any address not within the United Kingc}opa; 13}1t any
Member whose registered address is not within the United Kingdom
may by notice in writing require the Company to register an address
within the United Kingdom, which, for the purpose of the service
of notices, shall be deemed to be his registered address. A Member
who has no registered address within the United Kingdom, and
has not given notice as aforesaid, shall not be entitled to receive
any notices from the Company.

128. Any notice, if sent by post, shall be deemed to have been
served at the expiration of twenty-four hours after the same shall
have been posted ; and in proving such service it shall be sufficient
to prove that the envelope containing the notice was properly
addressed and stamped and put inlo the post-office or mto any
post-box subject to the control of the Postimaster-General,

120, A notice may be given by the Company to the person
E]‘lﬁﬂ(‘f] toa Share in consequence af the Adeath or h;{n](ruptc.\! uf a

"2
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Member by sending it through the post in a prepaid letter addressed
to him by name, or by the title of representative of the deceased,
or trustec of the bankrupt, or by any like description, at the address,
il any, within the United Kingdom supplied for the purpose by the
person claiming to be so entitled, or (until such an address has been
so supplicd) by giving the notice in any manner in which the same
might have been given if the death or bankruptcy had not occurred.

130. Subject to such restrictions aflecting the right to receive
notices as are for the time being applicable to the holders of any
Shares, notice of every General Meeting shall be given in any manner
hereinbefore authorised to-—

we e, o .

(A) cvery Member except those Members who- (having
no tegistered address within the United Kingdom)
have not supplied to the Company an address within
thc] United Kingdom for the giving of notices to them ;
ang

(3) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of (zeneral
Meetings. . T
INDEMNITY.

131, Tivery Dircctor, Managing Director, Agent, Auditor,
Secretary and other Officer for the time being of the Company shall
be indemnified out of the assets of the Company against any lia-
bility incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in which
he is acquitted or in connection with any application under Section
448 of the Act in which relief is granted to him by the Court.

WINDING  UP.

199, If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and
the costs of the liquidation shall be applicd : First, in repaying to
the holders of Ordinary Shares the amounts paid up on the Ordinary
Shares held by them respectively ; and the balance (if any) shall be
distributed among the holders of Ordinary Shares in proportion to
the number of Ordinary Shares held by them respectively : Provided
olwavs that the provisions hereof shall be subject to the rights of the

liolders of Preference Shares and of the holders of any other Shares
issued upon special conditions.

133. In a winding up any part of the assets of the Company,
inclading any shares in or securities of other compenics, may, with.
the sanction of an Extraordinary Resolution of the Company, be
divided among the Members of the Company in specie, or may,
with the like sanction, be vested in trustecs for the henefit of such
Members, and the liquidation of the Company may be closed and
the Company dissolved, but so that no Member shall be compelled
to accept any Shares whereon there is any Hability.
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COMPANY LIMITED BY SHARES \/
(cory)

Syecial Resolution

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

or

Hope’s Auction Company, Limited

) Passed the 11tk day of August, 1952

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly -convened, and held at the Registered Office of the Company, High

Street, Wigton, in the County of Cumberland, on the 1lth day of August,
CEesr
1952, the following SPECIAL RESOLUTION was duly passed +—

IS “That in confirmation of and for the purpose of ratifying and valid-
5 ating the Special Resolution purporting 1o have been passed at
a purported Extraordinary General Meeting of the Company
purporting to have been held on the 12th day of March, 1951,
the Regulations contained in the printed document produced to
this Meeting and for the purposes of identification signed by the
Chairman thereof be, and the same are, hereby adopted as the
Articles of Association of the Company in place of and to the
exclusion of all the existing Articles of Association and that such
Regulations be deemed to have been in operation as the only

) Articles of Association of the Company since the ,12th day o
- March, 1951.” Jﬂ,
O B
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Cop Chairman
Presented to the _{chistrar of Companies
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Artirles of Aszoriation

or

Hope’s Auction Compan ’
y
LIMITED

(Adopted by Special Resolubion passed the 12th day of March, 19551)
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PRELIMINARY.
L. In these Articles, unless the context otherwise requires--

-~

h day of 4

W
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is & true copy of the printed document
Cha

Resolution passed at the Meeting of

s Auction Company Limited oy

I hereby certify that this
referred to in the Specisal

Hope'

e

" The Act” shall mean The Companies Act, 1948, and every
other Act incorporated therewith, or any Act or Acts of
Parliament substituted therefor ; and incase of any such
substitution the references in these Articles to {he pro-
visions of the Act shall be read as references to the pro-
visions substituted therefor in the new Act or Acts of
Parliament.

* The Register ' shall mean the Register of Members to be kept
as required by Scction 110 of the Act.

“ Month " shall mean calendar month,

* Paid up " shall inclucde “ credited as paid up,”

“ United Kingdom " shall mean Great DBrilain and Northern

Treland.
“ Seal ”’ shall mean the common seal of the Company.

“ Office " shall mean the registered office for the time being of
the Company.

" Secretary "' shall include any assistant or depuly secretary
and any person appoeinied to perform the dutics of Secre-
tary temporarily.

“ In writing ”* shall include printed, lithographed, typewritten,
and visibly represented or reproduced by any other mode.

Words and expressions which have a special meaning assigned
to them in the Act shall have the same meaning in these
Articles,

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

Words importing males shall include f{emales.

Words importing individuals shall include corporations.
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Hope’s Auction Company,
LIMITED
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and visibly represented or reproduced by any other maode,
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Words importing individuals shall include corporations.
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9 The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subscription made or to be made by any

erson of or for any Shares in the Company or in its holding company,
nor shall the Company make any loan upon the 59“““?3’ of its Shares
or those of its holding company, but nothing in this Article shall

prohibit transactions “nentioned in the proviso to Section 54 (1)
of the Act.

3. The Company may pay & commission to any person in
consideration ol his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procuxc subscriptions, whether absolute
or condifional, for any Shares in the Company at any rate not ex-
ceeding ten per centum of the price at which the saidl Shares are
issued. Such commission may be satisfied by payment in cash or
Iy the allotment of fully or partly paid Shares, or partly in one way
and partly in the other, The Company may also on any issue of Shares
pay such brokerage as may be lawful,

SHARILE CAPITAL.

// 4. The Share Capital of the Company is Twenty-five Thousand

Pounds, divided into Sixteen Hundred Preference Shares of Five

Pownds each and Three “"housand Four Hundred Ordinary Shares of
Tive Pounds each. The Preference Shares shall confer the right to a
fixed Cumulative Preferential Dividend at the rate of £5 per cent.
per annum, but to no further Dividend, and the right in a winding
up to repayment of Capital in priority to all other Shares.

SHARES AND CERTIFICATES.

5. Without prejudice to any special rights previously con-
ferred on the holders of existing Shares in the Company, any Share
ir the Company may be issued with such preferred, deferred, or
other special rights, or such restrictions, whether in regard to divi-
dend, voting, return of capital, or otherwise, as the Company may
from time to time by Ordinary Resolution determine. i

6. Any Preference Share may, with the sanction of a Special
Resolution, he issued on the terms that it is, or at the option of the
Company, is liable, to be redecemed on such terms and in
such manner as the Company before the issue of the Shares may
by Special Resolution determine.

7. The Shares shall be nnder the control of the Directors, who
may allot and dispose of or granl options over the same Lo such per-
sons, on such terms, and in such manner as they think fit.

8. Save as required by Statute, the Company shall be entitled
to treat the person whose name appeats upon the Register in respect
of any Share as the absolute owner thereof, and shall not (save as
aforcsaid) be under any obligation to recognise any trust or equity or
equitable claim to or partial interest in such Share, whether or not
it shall have express or other notice thereof.

9, livery Member shall be entitled without payment to one
Certificate under the Seal for all the Shares registered in his name
or, in ihe case of Shares of more than one class being vegistered in
his name, to a separate Cortificate for cach class of Shares so regis-
tered. Iivery Certificate shall specity the number and class of Shares
in respect of which it is issued and the distinctive numbers, i anvl,
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of such Shares and the amounts paid up thereon respectively. Every
such Certificate shall be delivered to the Member within two montlis
after the allotment or lodging with the Company of the transfer, as
the case may be, of the Shares comprised therein,

10. If any Member shall require addilional Certificates he
shall pay for each additional Certificate such sum, not exceeding
one shilling, as the Directors shall deterinine.

11. If any Certificate be defaced, worn out, lost, or destroyed,
a new Certificate may be issued on payment of one shilling or such
less sum as the Directors may prescribe, and the person requiring
the new Certificate shall surrender the defaced or worn-out Certifi-
rate, or give such evidence of the loss or destruction of the Certili-
cate and such indemnity to the Company as the Directors think fit.

JOINT HOLDERS OF SHARES,

12.  Where two or more persons are registered as the holders
of any Share they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions Tollowing :—

‘ (A) The joint holders of any Share shall be liable, sever-
‘ ally as well as jointly, in respect of all payments which
" ought to be made in respect of such Share,

(8) On the death of any onc of such joint holders the
survivor or survivors shall be the only person or
persons recognised by the Company as having any
title to such Share; but nothing herein contained shall
release the estate of a deceased joint holder from any
liability in respect of any Share which had been jointly
held by him.

(¢) Any one of such joint holders may give effectual
receipts for any dividend, bonus, or return of capital
payable to such joint holders,

(p) Only the person whose name stands first in the Register
as one of the joint holders of any Share shall be entitled
to delivery of the Certificate relating to such Share,
or to receive notices from the Company, and any notice
given to such person shall be deemed notice to all
the joint holders.

() Any one of the joint holders of any Share for the
time being conferring a right to vote may vote cither
personally or by proxy at any Meeting in respect of
such Share as if he were solely entitled thereto, pro-
vided that if more than one of such joint holders be
present at any Meeting, either personaily or by proxy,
the person whose name stands first in the Register as
one of such holders, and no other, shall be entitled to
vote in respect of the said Share.

CALLS ON SHARES,

13. The Directors may from time to time make calls upon
{he Members in respect ol all moneys unpaid on their Shares (whether
on account of the nominal amount of the Shares or by way
of premiwm) and not by the terms of issuc thereof made payable at
any fixed time; provided that no call shall exceed one fourth of
the nominal amount of the Share, or be made payable within one
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month after the date when the last instalment of the last preceding
call shall have been made payable ; and each Member shall, subject
to receiving fourteen days’ notice at least, specifying the time and
place for payment, pay the amount called on his Shares to the
persons and at the times and places appointed by the Directors,
A call may be made payable by instalments,

14. A call shall be tecmcd to have been made at the time
when the resolution of the Directors authorising such call was passed.

15. ‘The Directors may make arrangements on the issue of
Shares for a difference between the holders of such Shares in the
mmount of cails to be paid and in the time of payment of such calls.

16, I a call payable in respect of any Share or any instalment
of a call be not paid before or on the day appointed for paymer.t
thereof, the lLolder for the time being of such Share shall be liakle
to pay interest on the same at such rate, not exceeding ten psr
centum per annum, as the Directors shall determine from the day
appointed for the payment of such call or instalment to the time of
actual payment ; but the Directors may, if they shall think fit,
waive the payment of such interest or any part thereof.

17. If by the terms of the issue of any Shares, or otherwise,
any amount is made payable at any fixed time, whether on account
of the nominal amount of the Shares or by way of premium, every such
amount shall be payable as if it were a call duly made by the Directors,
of which due notice had been given ; and all the provisions hercof
with respect to the payment of calls and interest thereon, or to the
{orfeiture of Shares for nonpayment of calls, shall apply to every
such amount and the Shares in respect of which it is payable.

18, The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the moneys
uncalled and unpaid upon any Shares held by him ; and upon all
or any of the moneys so paid in advance the Directors may (until
the same would, but for such advance, become presently payable)
pay interest at such rate (not exceeding, without the sanction of the
Company in General Meeting, six per centum per annum) as may be
agreed upon between the Member paving the moneys in advance
and the Directors.

TRANSFER AND TRANSMISSION OF SHARES.

19. The instrument of transfer of any Share in the Company
shall be in writing, and shall be signed by or on behalf of the transferor
and the transferee, and duly attested, and the transferor shall be
deemed to remain the holder of such Share until the name of the
{ransferee is entered in the Register in respect thereof.

20. Shares in the Company may be transferred in any usual
or common form or in any other form of which the Directors shall
approve.

21, The Directors may refuse to register any transfer of Shares
whereon the Company has @ lien, or a transfer of Shares to a person
of whom they do not approve. The Directors may also suspend the
registration of transfers at such times and for such periods as they
may from time to time determine but so that such registration shall
not be suspended for more than thirty days in any vear. The Dirvectors
may decline to recognise any instrument of fransfer unless (A) a
fee not exceeding two shillings and sixpence is paid to the Company
in respect thereof, and (1) the instrument of transfer is accompanied



W

by the Certificate of the Shares to which it relates and such other
evidence as the Directors may reasonably tequire to show the right
of the transferor to make the transfer. If thie Directors refuse to
register a transfer of any Shares they shall within two months after
the date on which the transfer was lodged with the Company send
to the transferee notice of the refusal and return io him the instru-
ment of transfer,

22. The Company shall be entitled to charge such fee, not
exceeding two shillings and sixpence, as the Dircctors may {from
time to time determine for registering any probate, letiers of admin-
istration, certificate of marriage or death, or other instrument relat-
ing to or affecting the title to any Shares,

23. On the death of any Member (not being onec of two or
more joint holders of a Share) the legal personal representatives of
such deceased Member shall be the only persons recognised by the
Company as having any title to the Share or Shares registered in
his name,

24, Any person becoming entitled to a Share by reason of the
death or bankruptcy of a Member may upon such evidence being
produced as may [rom time to time De required by the Directors,
elect either to be registered as a Member in respect of such Share,
or to make such transfer of the Share as the deceased or bankrupt
person could have made. If the person so becoming entitled shall
elect to be registered himsell he slhall give to the Company a notice
in writing signed by him that he so clects, The Directors shall in
either case have the same right to refuse or suspend registration
as they would have had if the death or bankruptcy of the Member
had not occurred and the notice of election or ‘transfer were a
transfer executed by that Member,

25. Any person becoming entitled to a Share by reason of
the death or bankruptcy of the holder shall be entitled to the same
dividends and other advantages to shich he would be entitled if
he were the registered holder of the Share, except that e shall not,
unless and until he is registered as a Member in respect of the Share,
be entitled in respect of it to receive notice of, or to exercise any
right conferred by Membership in relation to, Mectings of the Com-
pany : Provided always that the Directors may at any time give
notice requiring any such person to elect either o be registered him-
self or to make such transfer as aforesaid, and if such notice is not
complied with within ninety days after service thereof the Directors
may thercafter withhold payment of all dividends and other meoeneys
payable in respect of such Share until the requirement of the notice
has been complied with.

FORFEITURE OF GSHARIES AND LIEN.

26. If any Member fail to pay any call or instalment of a call
on the day appointed for payment thereof, the Directors may, at
any time thereafter during such time as any part ol the call or instal-
ment remains unpaid, serve a notice on him, requiring him to pay
so much of the call or instalment as is unpaid, together with interest
accrued and any expenses incurred by reason of such nonpayment.

27. The notice shall name a further day (not being earlier
than the expiration of fourteen days [rom the date of the notice) on
or belore which such call or instalment and all interest acerued and
expenses incurred by reason ol such nonpayment are to be paid,
and it shall also name the place where pavment is to be made. The
notice shall alse state that in the event of nonpavment at or before
the time and at the place appointed the Shares in respect of which
such call or instalinent is payable will be liable to forfeiture,

L
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28, If the requisitions of any such n(_)tice as aforg.suid he not
complied witl, any Shares in respect of which such notice hz}s been
given may, af any time thereafter before the payment required by
{he notice has been made, be forfeited by a resolution of the Direc-
tors to that effect, and any such forleiture shiall extend to all divi-
dends declared in 1espect of the Shares so forfeited, but not actually
paid before such forfeiture.

29 Any Shares so lorfeited shall be deemed to be the pro-
perty of the Company, and may be sold or otherwise disposed of in
such manner, cither subject to or discharged from all calls made or
instalments due prior to the forfeiture, as the Directors think fit
or the Directors may, at any time before such Shares ave sold or
otherwise disposed of, annul the forfeiture upon such terms as they
may approve. For the purpose of giving effect to any such sale
or other disposition the Directors may authorise some person to
(ransfer the Shares so sold or otherwise disposed of to the purchaser
thereof or other person becoming entitled thereto.

30. Any person whose Shares have been {orleited shall cease
{0 be a Member in respect of the forfeited Shares, but shall, not-
withstanding, remain liable to pay to the Company all moneys
which at the date of the forfeiture were presently payable by him’
to the Company in respect of the Shares, together with interest
thereon at such rate, not exceeding ten per centum per annum, as
the Directors shall appoint, down to the date of payment, but his
liability shall cease il and when the Company receive payment in
full of all such moneys in respect of the Shares, The Directors may,
if they shall think ft, remit the payment of such interest or any
part thereof,

31. When any Shares have been forfeited an entry shall forth-
with be made in the Register recording the forfeiture and the date
{hereof, and so soon as the Shares so forfeited have been sold or
otherwise disposed of an eniry shall also be made of the manner
and date of the sale or disposal thereof.

32. The Company shall have a first and paramount lien upon
all Shares held by any Member of the Company (whether alone or
jointly with other persons) and upon all dividends and bonuses
which may be declared in respect of such Shares, for all debts, obli-
gations, and liabilities of such Member to the Company : Provided
always that if the Company shall register a transfer of any Shares
upon which it has such a lien as aforesaid without giving to the
iransferee notice of its claim, the said Shares shall, in default of
agreement to the contrary between the Company and the trans-
feree, be freed and discharged from the lien of the Company.

33. The Directors may, at any time after the date for the pay-
ment or satisfaction of such debts, obligations, or liabilities shall
have arrived, serve upon any Member who is indebted or under anv
obligation or liability to the Company, or upon the person entitled
to his_ Shares by reason of the death or bankruptey of such Member
a notice requiring him to pay the amount due to the Company or
satisfy the said obligation or liability, and stating that if payment is
not made or the said obligation or lability is not satisfied within :1
time (not being less than [ourteen days) specified in such notice, the
Shares held by such Member will be liable to be sold ; and if such
Member or the person entitled to his Shares as aforesaid shall not
comply with such notice within the time aforesaid, the Directors
may sell such Shares without further notice, and for the purpose of
giving effect to any such sale the Directors may anthorise some
person to transfer the Shares so sold to the purchaser thereof, "
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34. Upon any sale being made by the Directors of any Shares
to satisfy the lien of the Company thereon, the proceeds shall be
applied : First, in the payment of all costs of such sale; next, in
satisfaction of the debts, obligations, and liabilities of the Member
to the Company ; and the residue (if any) shall be paid to the person
ccalntitled to the Shares at the date of the sale, or as he shall in writing

irect.

35. An entry in the Directors’ Minute Book of the forfeiture
of ary Shares, or that any Shares have been sold to satisly a lien
of the Company, shall be sufficient cvidence, as against all persons
claiming fo be entitled to such Shares, that the said Shares were
properly forfeited or sold; and such entry, the receipt of the Com-
pany for the price of such Shares, and the appropriate Share Cer-
tificate, shall constitute a good title to such Shares, and, subject to
the due signature of a transfer if the same be required, the name
of the purchaser, or other person entitled shall be entered in the
Register as a Member of the Company, and he shall be entitled to a
Certificate of title to the Shares and shall not be bound to see to the
application of the purchase money, nor shall his title to the said
Shares be affected by any irregularity or invalidity in the proceed-
ings in reference to the forfeiture or sale. The remedy (if any) of
the former Holder of such Shares, and of any person claiming under
or through him, shall be against the Company and in damages only.

ALTERATION OF SHARE CAPITAL.

36. The Company may by Ordinary Resolution increase the
Capital by the creation of new Shares, such increase to be of such
aggregate amount and to be divided into Shares of such respective
amounts as the resolution shall prescribe.

87. Any capital raised by the creation of new Shares shall,
unless otlierwise provided by the conditions of issue, De considered
as part of the original capital, and shall be subject to the same
provisions with reference to the payment of calls and the forfeiture
of Shares on nonpayment of calls, transfer and transmission of
Shares, lien, or otherwise, as if it had been part of the original capital,

38. The Company may by Special Resolution—

() subdivide its existing Shares or any of them into
Shares of smaller amount than is fixed by {he Memo-
randum of Association: DProvided that in the sub-
division of an existing Share the proportion hetween
the amount paid and the amount (il any) unpaid on
each reduced Share shall be the same as it was in the
case of the Share from which the reduced Share is
derived ;

(8) consolidate and divide its capital or any part thereof
into Shares of larger amount thau its existing Shares ;

(¢) cancel any Shares which, at the date of the passing of
the resolution, have not been taken or agrecd to be
taken by any person ; and .

(0) reduce its Share Capital, any Capital Redemption
Reserve Fund, and anyv Share Premium Account in
any manner authorised by law.

MODIFICATION O RIGHTS.

30, If at any time the capital is divided into different classes
of Shares, the rights attached to any class or any of such rights
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1]less srwise provided by the terms of issue of the Shares of
t(ﬂzl"fgagst)hf;;v, sgbjent to the provis_ions of Section 72 of t}lg Act,
be modified, abrogated, or yaried \\.-1th thq consent in wriling of
the holders of three fourths of the }SSllecl Shares of that class, or
with the sanction of an Lxtraordinary Resolution passed at a
separate General Meeting of the holders of the Shares of the class,
but not otherwise. To every such separate General Meeting the
provisions of these Articles relating to General Meetings shall,
mutatis nudandis, apply, but so that at every such separate General
Meeting the quorum shall be two persons at least holding or repre-
senting by proxy one third of the issued Shares of the class, and
that any holder of Shares of the class present m person or by proxy
may demand # poll,

40, The rights attached to any class of Shares shall not (unless
otherwise provided by the terms of issue of the Shares of that class
or by the terms upon' which such Shares are for the time being
held) be deemed to be modified or varied by the creation or issue
of further Shares ranking part passu therewith,

GENERAL MEETINGS.

41. The Company shall in cach year hold a General Meeting
as its Annual General Meeting in addition to any other Meetings in
that year, and not more than fifteen months shall elapse between the
date of one Annual General Meeting and that of the next, The Annual
General Meeting shall be held at such time and place as the Direc-
tors shall appoint. All General Meetings other than Annual General
Meetings shall be called * Extraordinary General Meetings.”

42, The Directors may whenever they think fit, and they shall
upon a requisition made in writing by Members in accordance with
Section 132 of the Act, convene an Ixtraordinary General Meet-
ing. If at any time there shall not be present in England and capable
of acting sufficient Directors to form a quoium, the Directors
in England capable of acting, or if there shall be no such Directors
then any two Members, may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which
(reneral Meetings may be convened by the Directors, and the Com-
pany at such Meeting shall have power to elect Directors.

43. In the case of an Extraordinary General Meeting called in
pursuance of a requisition, unless such Meeting shall have been
called by the Directors, no business other than that stated .n the
requisition as the objects of the Meeting shall be transacted.

44, An Annual General Meeting and a Meeting for the passing
of a Special Resolution shall be called by twenty-one days’ notice in
writing at the least, and a Meeting of the Company other than an
Annual General Meeting or a Meeting for the passing of a Special
Resolution shall be called by fourteen days’ notice in writing at the
least. The notice shall be exclusive ol the day on which it is served
or deemed to be served and also of the day for which it is given, and
shall specify the place, the day, and the hour of meeting, and in
case of special business the general nature of the business. The
notice shall be given in manner hereinafter mentioned or in such
other manner (if any) as may be preseribed by the Company in
General Meeting to such persons ¢ are under these Articles entitled
to receive such notices [rom the Company. Every notice calling
an Annual General Meeting shall specify (he Meeting as such,

45. In every ]]Ut?(‘e calling a Meeting of the Company or of
any class of Members of the Company there sliall appear with reason-
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able prominence a statement that a Member entitled to attend and
vote is entitled to appoint one or more proxies to attend and vote
instead of him, and that a proxy need not also be a Member.

46. The accidental omission to give notice to any person
entitled under these Articles to receive notice of a General Meeting,
or the non-receipt by any such person of such notice, shall not
invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

47. The business of an Annual Genera! Meeting shall be to
receive and consider the accounts and balance sheets, the reports
of the Directors and Auditors, and any other documents required
by law to be attached or annexed to the balance sheets, to elect
Directors in place of those retiring, to elect Auditors and fix their
remuneration, and to declare a dividend. All other business ‘trans-
acted at an Annual General Meeting, and all business transacted
at an Extraordinary General Meeting, shall be deemed special.

48. No business shall be transacted at any General Meeting
unless a quorum of Members is present and such quorum shall
consist of not less than three Members personally present.

49. If within half an hour {rom the time appointed for a General
Meeting a quorum be not present {he Meeting, if convened
by or on the requisition of Members, shall be dissolved. In any
other case it shall stand a-djourned to the same day in the next week
at the same time and plice; and if at such adjourned Meeting a
quorum be not present within half an hour from the time appointed
for the Meeting, those Members who are present shall be deemed
to be a quorum, and may do all business which a quornm might
have done.

50, The Chairman (if any) of the Board of Dircctors shall
preside as Chairman at every (eneral Meeting of the Company.
If there be no such Chairman, or if at any Meeting he be not present
within fifteen minutes after the time appointed for holding the
Meeting, or is unwilling to act as Chairman, the Members present
shall choose one of the Directors present to be Chairman: or if no
Director be preseut and willing to take the chair the Members present
shall choose one of their number to be Chairman.

51. The Chairman may, with the consent of anyv General
Meeting at which a quorum is present (and shall if so directed by
the Meeting), adjourn the Meecting from time to time and from
place to place ; but no business shal be transacted at any adjourned
Meeting other than the business left unfinished at the Meeting from
which the adjournment took place. When a Meeting is adjourned
for 7 days or more, 4 days notice of the adjourned Mecting shall be
given, Save as aforesaid, it shall not be necessary to give any notice
of an adjourned Meeting or of the business to be transacted thereat.

52. At any General Meeting everv question shall be decided
in the first instance by a show of hands; and unless a poll be {on
or before the declaration of the result of the show of hands) directed
by the Chairman or demanded by at least three Members entitled
to vnte, or by one or more Members representing not less than one
tent!: of the total voting 1ights of all the Members having the right
to vote at the Meeting or holding Shares in the Company conferring
a right to vote at the Meeting, being Shares on which an aggregate
sum has been paid up equal to not less than one tenth of the total
sum paid up on all the Shares conferring that right, a declaration

-
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by the Chairman that a resolution has been carried or not carried,
or carried or not carried by a particular majority, and an entry
to {hat clfect in the Minute Book of the Company, shall be con-
clusive cvidence of the facts, without proof of the number or pro-
portion of the voles recorded in favour of or against such resolu-
tion. The demand for a poll may be withdrawn.

53, If a poll be directed or demanded in the manner before
mentioned it shall (subject to the provisions of Article 36 hereof)
he taken at such time (but not more than thirty days alter such
direction or demand) and in such manner as the Chairman may
appoint, and the result of such poll shail be deemed to be the resolu-
tion of the Meeting at which the poll was directed or demanded.

54, In the case of an equality of votes at any Gieneral Meeting,
whether upon a show of hands or on a poll, the Chairman shall be
entitled to a second or casting vote.

55, No objection to the admission or rejection of any vote
shall be taken except at the Meeting or adjourned Meeting at which
the vote in dispute is given or tendered. The Chairman shall deter-
mine any such objection if made within due time, and such deter-
mination shall be final and conclusive.

56. A poll demanded upon the clection of a Chairman or
upon a question of adjournment shall be taken forfawith. Any
business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

57. Subject to any special terms as to voting upon which
any Shares may for the time being be held, upon a show of hands
every Member present in person shall have one vote, and upon a
poll every Member present in person or by proxy shall have one vote
for every Sharc held by him, i

58. If any Member be a person of unsound mind he may
vote by his committee, receiver, curalor bonds, or other legal curator,
hut otherwise no vote shall be given in respect of a share held by a
person under disability. )

89, No Member shall be entitled to vote at any General Meet-
ing unless all calls or other sums presently payable by him in respect
of the Shares held by him in the Company have been paid.

60. Upon a poll votes may be given cither personally or by
PLOXY. ) )

61. The instrument appeinting a proxy shall be in writing
under the hand of the appointor, or of his attorney duly author-
}sed in writing, or il such appointor be a Corporatidn either under
its common seal or under the hand of an officer or attorney so
authorised. .

62. A proxy need not be a Member of the Company.

63. The instrument appointing a proxy, and the power of
attorney or other authority (if any) under which it is siened. or
a notarvially certified or office copy ol such power or authority
shall Le deposited at the Office 1ot less than forty-cight ho‘ur% hefozlh
the time fixed for holding the Meeting or udj'ou;;}od Mecting a‘i
which the person named in such instrument is authorised to §ote

1)



o
16

nr, in the case of a poll, not less than twenty-four hours before the
lime appointed for the taking of the poll, and in default the instru-
meunt of proxy shall not be treated as valid,

6+ The instrument appointing a proxy shall be deemed to
confer authority fo demand or join in demanding a poll,

65. A vote given or act done in aceordance with the terms of
an instrument of proxy shall be valid notwithstanding the previous
death or insanity of the appointor, or revocation of {he proxy, or of
the authority under which the Proxy was executed, or the transfer
of the Share in respect of whicly the proxy is given, unless notice
in writing of such death, insanity, revocation or transfer as afore-
said shall have been received by the Company at the Office before
the commencement of the Meeting or adjourned Mecting or poll at
which the vote was given or the act was doie,

66 An instrument appointing a proxy shall be in the follow-
g form, or in any other form of which the Directors shall approve ;-

Horge's Aucrioy Company, Livmiren.

I, , of ’ '
in the County of » being a Member
of the above-named Company, herchy appoint

, of ' ,
or failing him, , of

as my proxy to vote {or me and on my behalf at
the Annual (or Extraordinary, as the case may be)
General Meeting of the Company to he held on
the day of » 19, and at any
adjournment thereof,

As witness my hand this day of , 19 .

67. Where it is desired 1o afford Members an oppurtunity of
voting for or against a resolution i instrument appointing a proxy
shall be in the following form, or in any form of which the Directors
shall approve —

Hope's Avenox Company, Livrren.

I, , of . in
the County of , being a Member of the
. above-named Company, herchy appoint
; O N or
failing him , of

, S My proxy
to vote for me on my behalf af the Annual {or Itxtra-
ordinary, as /i casc mav be) General Meeting of the
(l'ompaﬁy to be held on the day of s
19, and at any adjournment thereof.

As witness my hand this day of , 19,
*in favour of

against
otherwire instructed, the proxy will vote as he thinks fit,

This Form is 1o e used the resolution. Unless

kStrike ont whichever is not desired.
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DIRECTORS,
68. Unless and until 1he Company in General Meeting shall
otherwise determine, the number of Dircetors shall be not less than
three nor more than eleven.

69. The gualification of every Director shall be the holding
of Shares of the Company to the nominal value of not less than Two
Hundred Pounds.

70.  The remuneration of the Directors shall he such sum or
sums as may from time to time be determined by the Company in
general meeting.

71. The Directers shall be paid such travelling, hotel and
other expenses as may properly he incurred by them in the execution
of their duties, including any such expenses incurred in connection
with their attendance at Meetings of Directors and at General
Meetings.

72. The Directors may award special remuncration out of
the funds of the Company to any Direclor going or residing abroad
in the interests of the Company, or undertaking any work additional
to that usually required of Directors of a company similar to this,

73. The Company shall in accordance with the provisions of
Section 105 of the Act duly keepat the Office such register, showing,
as respects each: Director, the nmumber, description and amount of
any Shares in or Debentures of the Company and of other bodics
corporate in which he is interested, as is required by juch Section,
Such register shall be open to inspection between the hours of 10
a.m. and 12 noon during the periods prescribed by the Section and
shall also he produced at the commencement of each Annual General
Meeting and shall remain open and accessible during the continuance
of the Meeting to any person attending the Meeting.

POWERS AND DUTIES OF DIRECTORS.

74, The business of the Company shall be managed by the
Directors who may exercise all such powers of the Company as are
uot by the Act or by these Articles required to be exercised by the
Company in General Meeting, subject, nevertheless, to the provisions
of these Articles and of the Act, and to such regulations. not being
inconsistent with the aloresaid provisions, as may be presezibed by the
Company in General Meeting ; but no regulation made by the Com-
pany ir feneral Meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation had nol been made.
The general powers conferred upon the Directors by this Article shall
not be deemed to be abridged or restricted by any specific power con-
ferred upon the Directors by any other Arficle,”

75.  Without prejudice to the generality of Article 75 hereof,
the Directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who
are or have at any time been Directors of or employed by or in the
service of the Company or any Company which is a subsidiary of
the Company, and to the wives, widows, children and other
relatives and dependents of any such persons, and may set
up, establish, support and maintain pension, superannuation or
other funds or schemes (whether contributory or non-contributory)
for the benefit of such persons as are hereinbefore referred to or
any ol them or any class of them. Any Director shall be entitled
to receive and retain for his own benefit any such pension, annuity
gratuity, allowance or other benefit, and nfay vole as a Iiirectot il;
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respect of the exercise of any
vpon the Director
interested therein.

‘ any of the powers by this Article conferred
s notwithstanding (lhiat heis or may be or hecome

76. 'The Directors muy from time to time and at any time by
power of atlorney appoint any company, firm or persoﬁ or bodfy
of persons, whether nowninated directly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceetling
those vested in or exercisable by the Diretors under these Articles)
and for such period and subject to such co..witions as they may think
fit, and any such powers of attorney may contain such provisions
for the protection and convenience of persons dealing with any such
.attorney as the Directors may think fit and may also authorise any

such attorney to delegate all or any of the powers, authorities and
discretions vested in him, *

77. The Directors may raise or borrow for the purposes of
the Company such sum or sums of money as they think fit, The
aggregate amount owing by the Company and all its subsidiaries
in respect of moneys borrowed or raized by it or them or any of them
(exclusive of inter-company borrowings) shall nat, at any time with-
out the previous consent of the Company in General Meeting, exceed
twice the amount of the share capital of the Company for the time
being issued or agrecd to be issued, but so that no such consent shall
be required for the Lorrowing of any moneys to be applied in the
repayment of any sums previously borrowed or raised and outstand-
ing, together with any premiums payable thereon, notwithstanding
that such borrowing may involve such limit being temporarily
exceeded, The Directors may secure the repayment of or raise any
such sum or sums as aforesaid by mortgage or charge upon the whole
or any part of the property and assets of the Company, present and
future, including its uncalled capital, or by the issue, at such price
as they may think ft, of Debentures, either <?harger1 upon the whole
or auy part of the property and assets of the Company or not so
charged, or in such other way as the Directors may think expedient.
No lender or other person dealing with the Company shall be con-
cerned to see or enquire whether the limit hereby imposed is observed.
No debt incurred or security given in excess of the said limit shall be
invalid or ineffectual except in the casc of express notice Lo the
lender or the recipient of the security at the time when the debt
was incurred or security given that the saad limit had been or was

thereby exceeded.

78.  Any Debentures or other securities issued “r-'.:(’.he, issu}ed
by the Company shall be under the control n? the Do (‘,tqus,' W 11:1
may issuc them upon Sl'l(‘h {erms and conditions and in sue h m.mntgi_
and for such consideration as they shall consider Lo be for the benefit

of the Company.

7o, If any Director or other person shall become personaliy
liable for the payment of any sum pritaarily due fmrg th(f (:)n:-
pany, the Directors may execufe or cause to be Qk'e(.u}e any mor t

age. charge, or security over or affecting the \\I.m%b‘or‘ any pa}r
i‘[hti’m assets of the Company by way of indenuuty to betlurc_t e
Director or pexrson $0 becoming liable as aforesaid from any loss in
respect of such liability.

80, A Director may hold any office or place of ‘pl‘f)i:it }mder._the
“ 5 ;w in conjunclinn with the_oih(‘e of ])n'ccgm' for such _peuoq,
P |1 {erms as to remuneration and otherwise, as the Directors
and 0]11 ?l‘"}ﬁino and a Director ur any firm in which he is interested
2-],2;: (agt(irn A lﬂ}ofessional capacity for the Company and he or such

g = -
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firm shall be entitled to remuneration for professional services as
if he were not a Director ; Provided thal nothing herein contained
shall authorise: a Director or any such firm to act as auditor to the
Company.,

8l. A Director may enler into or be interested in contracts or
artangements with the Company (whether with regard to any such
office or place of profit or any such acting in a professional capacity
or as vendor, purchaser or otherwise howsoever) and may have or
be interested in dealings of any nature whatsoever with the Company
and shall not be disqualified {rom office thereby., No such contract,
arrangement, or dealing shall be liable to be avoided, nor sl}all any
Director so contracting, dealing or being so interested be liable to
account to the Company for any profit arising ont of any such con-
tract, arrangement, or dealing to which he is a party or in which he
is interested by reason of his being a Director of the Company.

82. (1) A Director who is in any way, whether directly or
indirectly, interested in any contract or proposed contract shall
declare the nature of s interest at a Meeting of the Directors in
accordance with the provisions of this Article.

(2) In the casc of a proposed contract such declaration shall
e made at the Meeting of Directors at which the question of cnter-
ing into the contract is first taken into consideration, or, if the
Director was not at the date of that Meeting interested in the pro-
posed contract, at the next Meeting of the Directors held after he
became sc interested, Where the Director becomes interested in a
contract alter it is made, such declaration shall be made at the
first Meeting of Directors held after the Director becomes so
interested,

(38) Except in respect of 1-—

(a) the exercise of any of the powers conferred by Article
76 or Article 85 hereof: and

(8) any agreement or arrangement to give any indemnity
or security to any Director who has undertaken or is
about to undertake any liability on behalf of the Com-
pany or to aay other person or company for anv
liability or obligation of the Company for which any
Director shall be personally responsible, whether by
way of guarantee or otherwise ; and

(c) any contract or resolution to allot. Shares or Deben-
tures to a Director; and

(p) any contract or arrangement in regard to the under-
writing of Shares or Debentures by a Director; and

(E) any rontract or arrangement with any other company
in which this Company is in any way interested or in
which any Director is interested as Director, officer
servant, creditor or member : ’

no Director shall vote as a Dircctor in regard to any contract, arrange-
ment or dealing in which he is interested or upon any madtter
arising thercout, and if he shall so vote his vote shall not be comnted
nor shall he be reckoned in estimating a quorum when anyv such
contract, arrangement, or dealing is under consicleration. )

oA general notice given 1o the Directors by a Director §f it
Is given at a Meeting of Directors, o such Directu takes reasonable

o
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steps to secure that it is brought up and read at the next Meeting of
I)1re_cjf0rs aflter it is given) to thepeffect that he is a member gf a
specified company or firm and is to De regarded as interested in any
contract whth may, after the date of the notice, be made with that
company or firm, shall for the purpose of this Article be deemed to

be g sufficient declaration of interest in relation to any contract so
made.

83. A Director may be or continue or may become a Director
or other officer Ot servant of, or otherwise interested in, an'r other
company n which the Company is in any way interested anl shall
not (in the absence of agreement to the contrary) be liable 1o account
to the Company for any emoluments or other benefits received or
receivable by him as Director, officer or servant of, or from his
interest in, such other company.

84. The Directors may exercise or procure the-exercise of the
voting rights attached to shares in any other company in which this
Company is or becomes in any way interested, and ‘nay exercise any
voting rights to which they are entitled as Directors of any such
other company in such mamner as they sholl in their absolute dis-
cretion think fit, including the exercise therecof in favour of any
resolution appointing themselves or any of them as directors, officers
or servants of such other company, and fixing their remuneration as
such, and may vote as Directors of this Company in connection with
any of the matters aforesaid.

DISQUALIFICATION OF DIRECTORS.

85. The office of a Director shall be vacated if the Director—

(r) becomes bankrupt or compounds with his creditors
, generally ;

(B} becomes of unsound mind ;

(c) ccases to hold the necessary Share qualification or
does not obtain the same within {wo months from the
date of his appointment ;

(p) absents himsell from the Meelings of Directors for a
period of six months without special leave of absence
from the other Directors ;

() becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act ;

(r) gives the Company onc mo_nth's notice in writing that
he resigns his office, but this paragraph shall not apply
to a Managing Director holding office as such for a
fixed term.

But any act done in good faith by a Director whose office is vacated
as aforesaid shall De valid unless, prior to the doing of such act,
written notice shall have been served upon the Company or an entry
shall have been made in the Directors’ Minute Book stating that
such Director has ceased to be a Director of the Company.

86. No person shall be incapable of being appointed a Direcror
by reason of his having aftained the age of seventy years or any
otner age, nor shall any Director vacate his rifﬁce. by. reason ofkhls':
attaining or having attmneﬁ the age of seventy years or any 0}1_1@1
age; and the provisions of Sub-Sections (1) to (6) 1]1'(,11151\(% of Section
185 of the Act shall be excluded from applying to the Company.
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ROTATION OF DIRECTORS.

87. At the Annual General Meeting in every year one third
of the Directors for the time being, or if their number is not three or
a multiple of ihree then the number nearest to one third, shall retire
from office, the Directors to retire in each year being those who have
heen longest in office since their last election, but as between persons
who became Directors on the same day those to retire shall (unless
they otherwise agree among themselves) be determined by lot. A
retiring Director shall be eligible for re-clection.

88. The Company at the Annual General Meeting at which
any Director retires in manner aforesaid may 1l up the vacated
office, and may fill up any other offices which may then be vacanti
by electing the necessary number of persons. The Company may
also at any Lxtraordinary General Meeting, on notice duly given,
fill up any vacancies in the office of Director, or appoint additional
Directors, provided that the maximwn number fixed as herein-
before mentioned be not exceeded.

80, 1l al any General Meeting at which an election of Directors
ounght to take place, the place of any retiring Director be not
filled up, such retiring Director shall {unless a resolution for his re-
election chall have been pul (o the Meeting and lost) continue in
office until the Annual General Meeting in the next year, and so on
from time Ly time uniil his place has been filled up, unless at any
§uc11ﬁMeeting it shall be cletermined to reduce the number of Directors
in office,

90. The Company may from time to {ime in General Meeling
increase ot reduce the number of Direrlors, and may also deter-
mine in what rotation such increased or reduced number is to go
out of office.

9L, The Directore shall have power at any time and {rom time
to time to appoint any other person (o be a Director of the Com-
pany, either to fill a casual vacancy or as an addition to the Board,
but so that the total number of Directors shall not at any time
exceed the maximum number fixed as lereinbefore mentioned,
Subject to the provisions of Section 184 of the Act, any Director so
appointed shall only hold office only until the next following Annual
General Meeting, when he shall retire, but shall be eligible for re-
election,

92. The Company may by Ordinary Resolution, of which
special notice has been given in accordance with Section 142 of {he
Act, remove any Director before the expiration of his period of
office (notwithstanding anything in these Articles or in any agree-
ment between the Company and such Director), and may by an
Ordinary Resolution appoint another person in his stead.  The
person so appointed shall be treated for the purpose of determining
the time at which he or any other Director s to retire as if he had
become a Director on the day on which the Director in whose place
he is appointed was last appointed a Director.

93. No person other than a Dircector retiring at the Meeling
shall, unless recommended by the Directors for election, be eligible
for election to the office of Director at any General Meeting unless,
not less than seven nor more than twenty-one days before the day
appointed for the Meeting, there shall have been left at the Office
notice in writing, signed by a Member duly qualified to atiend and
vote at such Mesting, of his intention (o propose such person lor
election, and also notice in writing signed by that person of his
willingness to he elected. '
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ers:;)r%q' a Ans.lﬂgle .resolution for the appoiniment of two or more
P s as Directors shall not be put at any General Mecting, unless

a resolution that it shall be so put has first be X
¢ I 7 3 : en agreed to by the
Meeting without any vote being1 given against it. s Y

PROCEEDINGS OF DIRECTORS.

(95, The Directors may meet together for *he dispatch of
business, adjourn and otherwise regulate their Meetings as they
tlnnk.i_‘lt; and detgrmme the quorum necessary for the transaction
of business. Until otherwise determined two Directors shall con-
stitute a quorum. Questions arising at any Meeting shall be decided
by a majority of votes. In case ol an equality of votes the Chair-
man shall have a second or casting vote. A Director may,
and the Secretary on the requisition of a Director shall, at any time
summon a Meeting of the Directors. Notice of o Meeting of Directors
need not be given to a Director who is not in the United Kingdom.

96. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as the number of Directors
is rednced below the number fixed by or pursuant {o these Articles
as the necessary quorwn of Directors, the continuing Dircctors may
act for the purpose of increasing the number of Directors to that
number, or of summoning a General Meeting of the Company, but
for no other purpose.

97. A memorandum in writing signed by all the Directors
for the time being entitled to receive hotice of a Meeting of Directors
and annexed or attached to the Directors’ Minute Book shall be as
effective for all purposes as & resolution of the Directors passed at a
Meeting duly convened, held, and constituted, Any such memor-
andum may consist of several documents in like form ecach signed
by one or more of such Directors.

98, The Directors may delegate any of their powers to Com-
mittees, consisting of such one or moxe of their body as they think
fit. Any Committee so formed shall, in the exercise c.)[ the powers
so delegated, conform to any teguiations that may be imposed on 1t
" by the Directors. The regulations herein contained for the Meetings
and proceedings of Direetors shall, so {ar as not altered by any regi-
lations made by the Directors, apply also to the Mectings and pro-
ceedings of any Committee.

09. All acts done by any Meeting of the Directors or of a
Committee of Directors, or by any persons acting as Directors, shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors or persons
acting as aforesaid, or that they or any of them were chgquahﬁed,
be as valid as il every such person had been duly appomtcd and

was qualified to be a Director.

MANAGING DIRECTORS.

. 100. The Directors may from time to time appoint one or
more of thejr body to be a Managing Director or Managing Directors
of the Company, and may fix his or their 1'e111p11grgt1011 le'lt:her _by
way of salary or commnyigsion or by confuring a right to par ticipation
in the profits of ¢he Company, or by a combination of Lwo or more
of those modes, anc may provide as a term of his appointment that
there be paid to lim, his widow or other dependents, a pension ot

gratuity on retirernent or death.
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101, Every Managing Dircctor shall, subject to the provisions
of any contract between himsell and the Company with regard
to his employment as such Managing Director, be liable to be dis-
missed or removed by the Board of Directors, and another person
may be appointed in his place.

102. A Managing Director shall not, while he continues to
liold that office, he lable to retire by rotation, and he shall not be
taken into account in determining the rotation in which the other
Directors shall retive or the number to retire, but he shall be subject
to the same provisions as regards resignation, removal, and dis-
qualification as the other Directors, and il he ccase to hold the
office of Director from any cause he shall ipso faclo cease to be a
Managing Director,

108. The Managing Director shall, ex-officio, be the Chairman
of the Board of Directors but if there shall be no Managing Director
or if at any meeting of the Board he shall not be present within five
minutes after the time appointed for holding the same the Directors
present may elect one of their number to be Chairman of that par-
ticular meeting.

104. The Directors may from time to time entrust to and
confer upon the Managing Director all or any of the powers of the
Directors (excepting the power to make calls, forfeit Shares, borrow
money, or issue Debentures) that they may think fit. But the
exercise of all such powers by the Managing Director shall be subject
to such regulations and restrictions as the Directors may from
time to time make and impose, and the said powers may at any
time be withdrawn, revoked, or varied, i

LOCAL MANAGERS.

105. The Directors may provide for the local management
of the Company’s affairs in any part of the United Kingdom or
in any Dominion, or Dependency, or in any Foreign Country or
Place, in such manner as they shall think fit, either Dy establishing
Local Boards or Local Agencies, or appointing managers or attorneys,
or by committing such management to any other company, firm, or
person residing or carrying on business in the locality where the
Company’s affairs arc to be carried on; and any Local Boards,
Local Agencies, managers, attorneys, company, firm, or person to
whom such management shall be entrusted are hereinafter referred
to as ' the Local Managers.”

108, The Directors may from time to time delegate to the
Local Managers any of the powers, authorities, and discretions
vested in the Directors and required to be exercised in the before-
mentioned locality, and may give to them powers of sub-delegation,
and may for the purposes aforesaid execute and deliver such powers
of attorney as they shall think fit. In particular, but without limiting
the generality of the words aforesaid, the Local Managers may be
appointed the agents of the Company for the purposes of Section
36 of the Act, to affix the official seal of the Company to deeds, con-
tracts, or other instruments as in the Act specified, and to keep a
Dominion Register ¢f Members as provided by Sections 119 and 120
of the Act, and to receive and register, or decline to register, {ransfers
of Shares contained in such Dominion Register, and otherwise to
conduct the affairs of the Company in the said locality.

107.  The Directors may make regulations declaring the manner
in which the Local Managers are to excrcise the powers, duties,
authorities, and discretions vested in them, and where the Local
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Managers consist of two or more persons may empower any one or
more of them to act without the concurrence of the other or others
of them, and may divect the manner in which and times when Meet-
ings of the Local Managers are to be held, and fix the quorum for
such Meetings, and declare how any vacancy or vacancies in their
body is or are to be h‘lled up. The Local Managers shall be bound to
conform to all directions or orders given to them by the Directors,
and shall be bound to keep proper minutes or records of all their
transactions in connection with the affairs of the Company, and to
transmit copies of such minutes or records to the Directors not less
frequently than once in every month.

108. The Directors may fix and pay the remuneration "of the
Local Managers in such manner as they shall think fit, and may

remove any Local Manager or Local Managers, and appoint another
or others in his or their place or places.

SECRETARY.

~109. The Directors shall appoint a Secretary, and shall fix
his remuneration and terms and conditions of employment.

110, A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both a3 Director and as, or in place of, the Sccretary.

MINUTES.

111. The Directors shall cause Minutes to be made in books
provided for the purpose—

(a) of all appointments of officers made by the Directors ;

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

(c) of all resolutions and proceedings at all Meetings of
the Company and of Directors and of Committees of
Directors.

And every Dirvector present al any Meeting of Directlors or Com-
mittee of Dircctors shall sign his name in a book 1o be kept for that

purpose.
THE SEAL.

112. The Directors shall provide for the safe custody of the
Seal of the Company. The Seal shall not be affixed to any instrument
except by the express authority of a resolution of the Board of Direc-
tors, and in the presence of at least two Directors and of the Secretary,
and those two Directors and Secretary shall sign autographically
every instrument to which the Seal is so affixed in their presence :
Provided nevertheless that all or any of the signatures (other than
the signatures of the Secretary) to Certificates for Shares or Deben-
ture Stock, or representing any other form of security (other than
Letters of Allotment or Scrip Certificates) to which the Seal is re-
quired to be afixed may be mechanically applied in pursuance of
such method or system, to be controlled by the _Auchtors or Bankers
of the Company, "a_s may be adopted by resolution of the Directors.

DIVIDENDS.

3. Subject to the rights of the holders of Preference Shares
and ]:Jlfg the lllmjldcrs. of any other Sharcs entitled to any priority,
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preference, or special privileges, all Dividends shall be declared and
paid to the holders of Ordinary Shares in proportion to the amounts
paid up on the Ordinary Shares held by them respectively, No amount
paid on a Share in advance of calls shall be treated for the purpose
of this Article as paid on the Share. All Dividends shall, subject as
aforesaid, be apportioned and paid proportionately to the amounts
paid up on the Shares during any portion or portions of the period
in respect of which the Dividend is paid ; but il any Share is issued
on terms providing that it shall rank for Dividend from a particular
date it shall rank accordingly.

114, The Directors shall lay before the Company in General
Meeting a recommendation as to the amount (if any} which they
consider should be paid by way of Dividend, and the Company shall
declare the Dividend to be paid, but such Dividend shall not exceed
the amount recommended by the Directors.

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

116, The Dircctors may from {ime to time pay to the Members,
or any class of Members, such Interim Dividends as appear to the
Directors to be justified by the profits of the Company.

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

118. The Company may transmit any Dividend or bonus
payable in respect of any Share by ordinary post to the registered
address of the holder or, in the case of joint holders, of one of the
holders of such Share or to such person and address as the holder
or joint holders may direct, and shall not be responsible for any
loss arising in respect of such transmission.

119. No Dividend shall bear interest as against the Company,

RESIERVE FUND.

120. Delore recommending a dividend the Directors may set
aside any part of the net profits of the Company to a Reserve Fund,
and may apply the same either by emploving it in the business
of the Company or by investing it in such manner (subject to Article
2 hereof) as they shall think [it, and the income arising from such
Reserve TFund 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 of the Company, replacing wasting assets,
meeting contingencies, forming an insurance fund, equalising
dividends, paying special dividends or bonuses, or for any other
purpose for which the net profits of the Company may lawiully be
used, and until the same shall be so applied it shall be deemed to
remain undivided profit. The Directors may also carry forward to
the accounts 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.

121, The Directors shall cause proper books of account (being
such books of account as are necessary to give a true and fair view
of the state of the Company's affairs and to explain its transactions)
to be kept with respect to—

{a) all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place ;
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(B) all sales and purchases of goods by the Company;
(¢) the assets and liabilities of the Company,

122, The books of account shall be kept at the Office, or
(subject to the provisions of Section 147 (3) of the Act) at such
other place or places as the Directors may determine, and shall
always be open to the inspection of the Directors. The Directors
may from time to time by resolution determine whether and to what
extent, and at what times and places, and on what conditions the
books and accounts ol the Company, or any of them, shall be open
to the inspection of the Members (not being Directors), and the
Members shall have only such rights of inspection as are given to
them by the Act or by such resolution as aforesaid.

123, The Directors shall from time to time in accordance with
Sections 148, 150 and 157 of the Act cause Lo be prepared and to be
laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those Sections,

124. A copy of every Balance Sheet, including every docu-
sment required by law to be annexed thereto, which is to be laid
before the Company in General Meeling, together with a copy of
the Auditors’ report shall, not less than twenty-one clear days
before the date of the Meeting, be sent to every Member (whether
le is or is not entitled to receive notices of General Meetings of the
Company), every holder of Debentures of the Company (whether
Te is or is not so entitled), and all other persons so entitled, but this
Article shall not require a copy of such documents to be sent to
any person to whom, by virtue of paragraph (b) of the proviso to
Sub-Section (1) of Section 158 of the Act, the Company, is not
required to send the same.

AUDIT.

125. Auditors shall be appointed and their duties regulated
in the manner provided by Sections 169 to 162 of the Act,

NOTICES.
126. A notice may be served by the Company upon any

Metnber either personally or by sending it through the post addressed
to such Member at his registered address.

127. No Member shall be entitled to have a notice served on
him at any address not within the United Kingdom ; 13_111 any
Member whose registered address 1s not within the United Kingdom
may by notice in writing require the Company to register an address
within the United Kingdom, which, fm'.the purpose of the service
of notices, shali be deemed to be his }'eglstereq address. A Member
who has no registered address 'w1thm the United Kingdom, and
has not given nolice as afuresaid, shall not be entitled to receive

any notices from the Company.

128. Any notice, i sent by post, shall be deemed to have been
served at the expiration of twe}lty—four hours a:{ter the same s]lall
have been posted ; and in proving s_uc_‘h service it .shall be sufficient
to prove that the envelope containing the notice was properly
addressed and stamped and put into the post-office or mto any
post-box subject to the control of the Postmaster-General.

129. A noticc may be given by the Company to the person
entitled to a Share in consequence of the death or bankruptey of a
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Member by sending it through the post in a prepaid letter addressed
to him by name, or by the title of representative of the deceased,
or trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
person claiming to be so entitled, or (until such an address has been
so supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptcy had not occurred.

130. Subject to such restrictions affecting the right to receive
notices as are for the time being applicable to the holders of any
Shares, notice of every General Meeling shall be given in any manner
hereinbefore authorised to-—

(a) every Member except those Members who (having
no registered address within the United Kingdom)
have not supplicd to the Company an address within
the United Kingdom for the giving of notices to them ;
and

(8) the Auditor for the time being of the Company.,

No other person shall be entitled to receive notices of General
Meetings.

INDEMNITY.

181, Lvery Director, Managing Director, Agent, Auditor,
Secretary and other Officer for the time being of the Company shall
be indemnified out of the assets of the Company against any lia-
bility incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in which
he is acquitted or in connection with any application under Section
448 of the Act in which relief is granted to him by the Court,

WINDING UP.

132. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and
the costs of the liquidation shall be applied: First, in 1epaying to
the holders of Ordinary Shares the amounts paid up on the Ordinary
Shares held by them respectively ; and the balance (if any) shall he
distributed among the holders of Ordinary Shares in proportion to
the number of Ordinary Shares held by them respectively @ Provided
always that the provisions hereof shall be subject 1o the rights of the
holders of Preference Shares and of the holders of any other Shares
issued upon special conditions.

133, In a winding up any part of the assets of the Company,
including any shares in or securities of other companies, may, with
the sanction of an Ixtraordinary Resolution of the Company, be
divided among the Members of the Company in specie, or may,
with the like sanction, be vested in trusiees for the benefit »f such
Members, and the liquidation of the Company mayv be closed and
the Company dissolved, but so that no Member shall be compelled
to accept any Shares whereon there is any liability.
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THE COMPANIES ACT, 1948

}) COMPANY LXMETED BY SHARES i 8
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. Special Regolution

(Pursuant to The Companies Act, 1948, Scctions Yo and 141)

orF

HOPE'S AUCTION COMPANY, LIMITED

v Passed the 27th day of June, 1955

o AT an JIXTRAORDINARY GENZRA® MEETING of the above-named Company, o
duly convened, and held at the Registered Office of the Company, High ~ T
Street, Wigton, in the County of Cumberland, on the 27th day ¢ uﬁ?,GISSSE Y

the following SPECIAL RESOLUTION was duly passed’ et o
A

“That the Articles of Association of the Company he altered in et
manner following— a

-ﬂ,’,b
(a) By inserting after Article 96 the following new chnzlﬁ"':f

97, The Directors may elect a Chairman of their meetings and
determine the period for which he is to hold office, but
any Chairman so elected may be removed from office
at any time by a Resolution of the Directors notwithstand-

! ing the fact that his term of office may not have expired.

L Tf no such Chairman is elected, or if at any meeating the

[ Clairman is not present within five minutes after the time
appointed for holding the same, the Directors present
may choose one of their number to be Chairman of that
particular meeting.’

i {b) By re-numbering  Articles 97, 98, 9y, 100, 101 and 102

@ respectively ‘987, ‘g9’ ‘100’ ‘1017, ©102° and ‘108’
respectively; and A .
() By deleting Article 103.” Vi Bue g

,s-f‘

[

Chairiman.
Presented to the Regislrnr of Companics = -, 5
on the {4 day of 41« Lirgss Lt % .
LavaTHAY IE‘;‘"?‘BI — H ::;:"- 'Yy v “ef
’ At 1 ." 7
»

T JUL 19555 ‘Js‘;‘g RDAN & SONS, LIMITED

: con’f'-,\rgy m-:c_';fsrn.x‘rum AGENTS, PRINTERS AND PUBLIFEHERE

o hs, “'«ullAh‘(‘:t-:R?;;\I‘i\\h 18 LONDUN, W.C.2, AND 13 nnn.ws:-’ru/ny»u:.«v», > = gem
L
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- THE COMPANIES ACT, 1948 e

: 9 COMPANY LIMITED BY SHARES
; : (copy;)
Sperinl Resolution

{Pursunns to The Companies Act, 1948, Section 141 [and any other Section of the Ael under which the
Speeiul Resolution is pussed*))

g4 oT
it
HOFFYS ARYEIOMN QLAY
Yo
5
1 R
i LIMITED
ﬁ{ ‘ Passed the.o 5 day of. July , 19 .
5(37"

[

e et e e o g 4 e e 5

AT an ExTRAORDINARY GENEran Megring of the above-named Company, duly

& ‘ convened, and held at} the Sepisiered (ffice of the Usmpny

93 High Hrect, digton

4 VR jn the County of Oumberl nrd , on the Hih day of July 19 70,
the following SPECIAL RESOLU’I‘ION(é).... H8....duly passed :—

[ Here set out the exact words of the Special Resolution or Resolutions
as passed.]

UPhat the Artisies of Association of the Cewmpany be altered in wenuer follewingi—
Dy ingerting in Avticle 37 after the words "..... shzll bo cliFible fon

re-glection,”™ ¢ -

"yery Director of the Gompany shall vetire {rom the Bo.rd of

@ Directors aa! shall cease 1o be o .irecter upsa hic or hor

g attuining the age of soventy ye:rs, dut such Jirecbor may eithor

? at the time of such retirement as aforenuid or abl .ny lime thrronfter
] v rmrecu

o be reapnointod as 1 Director on un annual bacio / CIT

%}/M £/ b5 pase

(3

# Where thic Torm is refurlied Lo the l’ul:lis}.ng,f(tt»—lwﬂﬂﬂnft-ﬂ, they=t{i]l \hkﬂii‘ correct
e

referances to bhie Seotions wraes whici the Speein] Bedolution was passed, ‘.\\\ ) s
+ Here insert the full address of the place where the Meeting was hela at which tatﬂmﬂgiggj_t—/ s;fl-af:)
wag pnssed, A
A
/ /}T . Copyright Form, Cat. No. C.A. 30a, B
FRE JORDAN & SONS, LD, SHAVW € SUNS LTD.,
/» 116, Chancery Lane, London, W.C.2, 7, 8 & 9, Fuiler Lone s oudon, BG4,
o . Laaw Stattancrs aud Company Fegistrution duens, A ()
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i NOTICE 18 HEREBY GIVEN that an Extraordinary General Meeting of the above-named
i Company will be held at the Reglstered Office of the Company, High Street, Wigton, on
the 25th July, 1973, at 11.30 . m. when the following Resolutions will be proposed asg
Special Resolutions:

wm LTt

SPECIAL RESOLUTIONS

1.  That the capital of the Company be increased to £93, 000 by the creation of 13, 600
: additional Oxrdinary Shares of £5 each, ranking pari passu with the existing Ordinary
: , Shares in the capital of the company. '

2, That the Company's Articles of Assoclation be altered by the insertion of an
additional clause to he numbsred 124A to read as follows:-

Capitalisation of Profits

kY

oL e

The company in general meeting may upon the recommendation of the directors resolve

n 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 accounts or to the credit of the profit
. @ and losg account or otherwise available for distribution, and accordingly that such
. ! sum be set free for distribution amongst the members who would have heen entitled
‘ therete if distributed by way of dividend and in the same broportions on condition
} that the same be not paid in cash but be applied sither in or towards Paying up any
! amounts for the time being unpaid on any shares held by such members respectively
or paying up in full unissued ghares or debentures of the company to be allotted and
distributed credited as fully paid up to and amvngst such members in the proportion
aforegaid, or partly in the one way and partly in the other, and the directors shall
give effect to such resolution:

; Provided that a share premium account and a capital redemption reserve fund may,
-+ - iy for the purposes of this regulation, onlybe applied in the paying up of unissued shares
. to be isaued te members of the company as fully paid bonus shares. @zh

Whenever such a resolution as aforesaid shall have been passed the directors shall
make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully-paid shares or debentures,
if any, and generally shall 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
ghares or debentures 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 or debentures to which they may be entitled uponsuch
capitaligation, or (as the case may require) for the payment up by the company on
their behalf, by the application thoreto of their respective proportions of the profits

~ s -

- ) . CONT./...
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|
d
i resolved to be capitalised, of the amounts or any part of the amounts remains,

unpatd on their existing shares, and any agreement made under such authority s.oy
be effective and binding on all such members. .

i
B

. ‘
B o 3. That, in accordance with the authority given by Article 38(A), of the company's
: _ Articles of Association, the 1600 Preference Shares of £5 each fully pald be
- " subdivided into 8,000 Preference Shares of £1 each fully paid. ,

CONTINUATION .., & S

4.  That the sum of 268,000 boing part of the amount standing to the credit of the Proff#®

v% and Loss Account and Reserves in the books of the company be capitaliged and

accordingly that the said sum be set free for distribution among the persons regiatere&

st the close of business on 26th Tuly 1973 as the holders of the 3,400 Ordinary
Shares of 25 edch in the Capital of tho Company on the condition that the same
be not paid in cash but be applied in paying up, to and among such persons inthe
; proportions of four such unissued Ordinary Bhares for every one Ordinary Share
y held and so that the sald Ordinary Shayes so allotted shall be treated for all
] purposes as an increase of the nominal capital held by each such person as
o aforesald and not ag income and shall rank pari passu in all respects with the .
existing issued Ordinary Shares of the Corapany except that they shall not rank
‘ . for any dividend declared or paid in respsct of the financlal year of the Company
3 ended on the 31st March, 1873, u

DATED THIS 29th DAY OF JUNE 1973

By Order of the Board.
J. L. WILSON

e w e ¥

;’ . ’ Secretary. %y »

NOTES: A Membor entitled to attend and vote at the ahove-menticned Meeting
is entitled to appoint a proxy, who need not be a Member of the
Company, to attend and vote instead of him.,
Jcortfy st B s aeif I
/Z:.g e AR Wt S : i e
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 THE COMPANIES ACTS 1948 TO 1967

/

52362, ..o _number of company
form No. 10

flo
no filing fee payable

Notice of ‘
increase in nominal capital
pursuant to section 63 of the Companies Act 1948

name of company
" HOPHS AUCTION COMPANY

— oo wlimited

Jordon & Sons Limited ]
International Law Agents, Consultants & Publishers
Wilec House City Road London EC1Y 2BX i
Telephone: 01-263 6214 Talex No. 261010 "}f‘,' o0

PESONE DY st st s 2 LR

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

Presenter's ROMEIONTE .. wn v s v otefiow oo
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. S e e

Ta the Registrar of Compenies Q

HOPES AUCTION COMPANY

Limited

hereby gives you notice pursuantto Section 63 of the Companies Act 1948

that, by:(1) .Spegial Resolution of the Company

' dated gath July 19,73..., the nominal Capital
of the Company has been increased by the addition thereto of the sum of
£.68000 bayond the regis‘qgred Capital of JazT;ale; s S ®
The additional Capital is divided as follows :—
" Nimbor of Shares Class of Shate Nominal Amount of oach Share
13,600 Ordinery 125
. \ /) ’

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

Pari Passu with the existing Ordinary Sheres

]
None of the new Shares are Preference Shares, and-are-(2) W
ErotHedeemable—
: = é?’cul/ﬁf( f'{r.fgfu..rx,.{:QMSignalure)
I r/"g"f""#%i‘—'f = (State whather Director or Secretaty)
DO, S /ﬁ«{ 4 1920

{1) " Ocdinery, * Exusordinory * gr Spoclal ™ (2) Doleto as appropriate,



" No:E/SJP

COMPANY HAVING A SHARE CAPITAL

. . N Y YL AL
increase in nofsnal caphéal ! StLlr

L s et
{/, i ' '

52762

SEC. 43(F), FINANCE ACT 1973

Hemix popaw

CRECHY Al voas i} £ NiC

CREDE wvtOW D 1 L o pean

—pa— c wa

YRS Y7 WY/
Statement of s & care | Mg

pursuant to section 112 of the Stamp Act 1891

Note: Tho stamp duty on an Increaso of Nominel Capitel Is 10s, (BOp) for svery £100 orf f3ota
of £100—~3Section 41, Finonco Act 1933, b g

name of company

HOPES, AUCTEON, CONRATY T Y
' K}jﬂ}.}u“‘:ﬁ‘ :ﬁj a:; E vl

Limited ™+

The Nominal Capital of the above-named Company has by a
Resolution of the Company dated........235. S8 3983, s
been increased by the addition thereto of the sum of £ 65680 .....ecnnnnes
beyond the Registered Capital of £ 25040

qd .. .
/ s Q@{’ffﬁ!]\ rﬁf/ .#'{/‘j,.dff/@ {Q,&J sinature
- - I, ’ - P - =
Dased 25 » ""{7 19,.{£,;{Descriplion N \ PP

. 7
This statement is to be filed within 15 days after the passing of thé Resolution by
which the Registered Capital is increased, and if not so filed Interest on the Duty at
the rate of 5 per cent. per annum frem the passing of the Resclution is also payable
(s. B, Revenue Act 1903).

flota: Attantion Is drawn to Section 63 of the Companios Act 1843 which also requires tha
filing of a Notice of Incroase and a printed copy of tha Rosolutlon authgrising the irurease.

CLAIM UNDER
SEC. 49(4), F.A. 1973

Jordan & Sons Limited PEE -

International Law Agents, Consultants and Publishers « . sz | -5 - DM 13 /gg 4
Wilec House 82 City Road London ECTY 2BX ™= 5 Q1T il

Telephone: 01-253 6214 Telex No. 26101 Q-;:\':, i : :

&

Bt O
WL '-ﬁ.;fﬁ" }
i
Presented by:. A 6
‘- e ?%‘ R}
Cinng -
L p ) ot
s gl

Presenter’'s Refr ince.......




Shk
Nt

. ;"‘l}ﬂ lspiione: 01-253 6214  Telex No. 261010
A b ) .
SN ed by AL ot ne
Pl - )
4 5% ":',f}ﬁ@ﬁ‘i 0, /«ffff:j%ﬁ” Llmelios £ sewd

Wilec House 82 City Road London EC1Y 2BX

e 2 35"?’ ~number of company
form No. 52
no filing fee payable

7

THE COMPANIES ACTS 1948 TO 1967

Particulars of .

2 contract relating to shares

aliotied as fully or partly paid up
otherwise than in cash o
pursuant to section 52(2) of the Comparijes Act194.8

.

name of company , i g ,
e //1% @;7({&9 /"(d"@"{zw _/\; -}'Mm .
§ o 4 4

Limited

(The particulars must be stemped with the samo stamp duty as would have been
payable if the Contract had been reduced 10 writing.)

(1) The number of shares allotted as
fully or partly pald up otherwise / 3 é&ﬁ)
than in cash,
(2) The nominal amount of sach such -
share, £ ,,/ D
i

(3) The amount to be considered as
paid up on each such share other-
wise than in cash. E

(4) )f the consideration for the aliot- )
ment of sii;ljch s}haras :f ser'\;ices,l_' or /\/5?
any corsideration other than that e . o ,
mentioned over in (5), state the W eCue ot dRaser

nature of such consideration, and 2

[y I R 3
the number of shares allotted, o A Of Fak bodionte, Vvl/cwvw

&

¥

continued ovarfeaf

Jordan & Sons Limited
International Law Agents, Consultants and Publishers




. Ifthe allatmentis (1) Brief description of prapenty
/" made in satisfaction
# or part satisfaction

+ of the purchase
- orice of property,

it give a brief @ﬁ

descrintion of such Chth,

property, and full
particulars of
manner in which
the purchase
, price is to be ' -
B satisfied. (2) Purchase Price ‘ £

(a) Total amount considered as paid on
e SNArES allotted otherwise

than in cash £ R

(b) Cash £

(c) Amount of debt released or liabilities assumed -
by the purchaser (including mortgages on oY
property acquired) £ e

Total purchase price EA

(6) Give full particulars, in the form of the following table, of the property which is the subject of the
sale, showing in detall how the total purchase price is apportioned between the respective heads—

£

Legal Estates in Freehold Property and Fixed Plant and Machinery
and other Fixtures thareon (1)

Lagal Estates in Leasehold Property (1)

Fixed Plant and Machinery on Leasehold Property
(including Tenamts’, Trade and other Fixtures)

Equitable interests in Freehold or Laasehold Property {(1)..um..

\‘ Loose Plant and Machinery, Stock-in-Trade and othor Chattels (7 I

Goodwlll and Benefit of Contracts

Patents, Designs, Trade Marks, Licences, Copyrights, otc

Book and other Debts....

Cash in Hand and at Bank on Current Account, Bills, [ 1T (O — Q{)

Cash on Deposit at Bank ar elsewhare

Shares, Debentures and other investments

Other property, viz

: | £ "

NOTES
; -.-(?')“Whgre such properties aro sold subject to morgage, the gross valve should be shown,

L (2) Plant and Machinery which was not In an actual state of saverance on the. Jate of the sale should not
"~ b Ingludcd under this head.

P C di’»'( AT o

+

(Signature)

L - - 7
Sy e i Jes “"‘fa"‘?’a Y (State whether Director or Secretary)
PR " p
a7 .
Dated P AT O 1974

.......
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Number of Gompany:

form No. 50

THE COMPANIES ACTS 1948 to 1976

[COPY]

special resolution(s)

HOPES AUCTION, COMPANY

OF vvvvarmivaiinns

T LI EE] -nunu--luonunnlnlunluunlunluunlu-nnnluunulinu---uunuuuuu"---nuo Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

held at ...coees

ot the cirernees

.93, Bigh Strest, Wighon, Cuubris.

nlnunuauunununuuun--ulu--uuuuu-nnln-unuu"a---uuuuun
26th
caRpRREIFERIRPODRIE

June 1978.

ulr-c-nnnn-nl”|-luuuuunnuucunlu dav of [TLTLIE] I eUtEaPaRIRaaitI iR SRIIRRRIREY s0e 1ad avrans 3

the following SPECIAL RESOLUTION (S} was/were duly passed:—

NOTES:

"That the 17,000 ordinery shares of £5 each and the 8,000 3,5%
cunmlative preference shares of £1 each be subdivided infto

85,000 ordinery sheres of £1 each and 40,000 3.5% cumulative

preference shares of 20 pence each regpectivelyV

Secretary

{1} This copy Resolution may be continued on tho reverse sido of this form if necessary and it should be signed by the Chairman of the

3

Meating OR by a Director OR by the Secretary of the Company whose position should be stated under his name.
{2) This copy Resaiution is required to be filed with the ragistrar of companles within 15 DAYS after it has been passed and can ba sent
to Jorden & Sons Ltd. for that purpase,

Jordan &

Legal and Information Sevices, Printers and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE
Telephone 01-253 3030 Telex 261010

Sons Limited

e i ki



$a362, /WW\ :

) An Extraordinary General Meeting of the Bhareholders of Hope's Auction Company
Limited was held in the Board Room, 93 High Street, Wigton on Friday, 19th June, 1981
when it was proposed and seconded that the following Speciel Reeolutions be adopted.

1. That the capital of the company be increased to £139,500 by the creation of 42,500
additicnal ordinary shares of £1 cach, ranking pari passu with the cxisting ordinary shares,
and 20,000 3.5% ‘cumulative preference shares of 20p cach, ranking pari passu with the
existing cumulative preference shares in the capital of the company.

2. ‘That the sum of £42,500 being part of the amount standing to the credit of reserves in the
books of the company be capitalised and accordingly that the said surs be set free for
distribution among the persons regisiered at the close of business on 19th June, 1981
as the holders of the 85,000 ordinary shares of £1 each in the capital of the company on the
condition that the same be not paid in cash but be applied in paying up, to and among such
persons in the propertions of one such unissued ordinary share for cvery two ordinary
shares held and so that the said ordinary shares so allotted shall be treated for all purposes
as an increase of the nominal capital held by each such persen as aforesaid and not as
income and shall rank pari passu in ail respects with the existing ordinary sharcs of the
company except that they shall not rank for any dividend declared or paid in respect of
the financial year of the company ended on 31st March, 1981,

3 That the sum of £4,000 being part of the amount standing 10 the credit of reserves in the .
books of the company be capitalised and accordingly that the said sum be set free for .
distribution among the persons registered at the close of business on 19th June, 1981
as the holders of thay@000 3.5% cumulative preference shares of 20p cach in the capilal
of the company on the condition that the same be not paid in cash but bc applied in
paying up, to and among such persons in the proportions of one such unissued 5%
cumulative preference share for every two 3.5 cumulative preference shares held and so that
the said 3.5% cumulative preference shares so allotted shall be treated for all purposes
as an increase of the nominal capital held by each such person as aforesaid and not as
income and shall rank pari passu in all respects with the existing 3.5% cumulative
preference shares of the company except that they shall not rank for any dividend
declared or paid in respect of the financial year of the company ended on 31st March, 1981.

When put to the Meebing it was carried unanimously.

stgnat . anrnn, W

Secretary,
Hope's kuction Company Limited.
12th August 1981.




Pursuant to section 63 of the

THE COMPANIES ACTS 1248 TO 1976

Notice of increase in nominal capital

Companies Act 1948

write in this
binding marglin

\:6 .

To the Registrar of Companies

Please complete
leglbly, prelerably
in black type, of
bold block lettering Name of Company

52362

a

*delete If "HORE'S AUCTION COMPANY

Limited”

Lnappropriate
hereby gives you notice in accordan

tdelete as

[extraordinary] [speciallf res
appropriate

the nominal capital of the

olution of the company dated

company has been

ce with section 63 of the Companies Act 1948 that by [ordinary]
19th JUNE 1981.

increased by the addition thereto of the sum of
of £ 93000

beyond the registered capital

Note ¢ 46500,
This notice and @
printed copy of A printed copy of there

the regolution The additional capital i

authorising the

solution authorising the increase s forward
s divided as follows:

ed herewith

increase must be ——Cm——
forwardud tothe r Number of shares Class of share Nominai amount of each share
Reglstrarof
Compa1nlzs
within 1S caseing | 42900 ORDITARY SHARES £1 EACH
of the resolution
20000 3.5% Cumulative Preference Shares 26p EACH. ‘J
(if any of the new shares are preference shares state whether they are redeemable or not}

The conditions (eg. votin
shares have been or are

tdelote as

g rights, dividend rights,
to be issued are as follows:

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

Please tick here if
continued overieat

12 AUG 197

{Bireotor] [Secretary}f Date

Signed . _owsr~na3 \3\ o....\\\rvv-
2 ]

apprapriate

Presentor's name, addrass3

For official use

reference (if any); o b %ﬂf‘gm General section Post room
S Sy
7 REGLOTRATION
Lawrence Haybton, ¥ LGENTS ) s
Company Secret \’\}?, .. gan H |
Hope's Auction Compay st t e P
93 High Street, R /?,g,::‘;”
T f\f‘ \'g q’e P : N
Viigton, ok 14 03 o
: Cumbxia i
a4t




The conditions (eg. voting rights, dividend rights, winding-up rights etc,} subject to which the new
shares have been or are to be issued (continued).

New Preference Shares issued on the condition that the same be not paid in cash but be
applied in paying up, to and among such persons in the proportions of one such unissued
3.5% cumulative preference share for every two 3.5% cumulative preference shares held and
50 that the said 3.5% cumilative preference shares so allotted shall be treated for all
purposes as an increase of the nominal cepital held by each such person as aforesaid and
not as income and shall rank parl passu in all respects with the existing 3.5% cumulative
preference shares of the company except that they ghall not rank for any dividend declared
or paid in respect of the financial year of the company ended on 31st March 1981.

¢



THE COMPANIES ACTS 1948 TO 1976

Particulars of a contract relating to
shares allotted as fully or partly paid up
otherwise than in cash

Pursuant to section 52(2) of the Companies Act 1948

) Please do not write In
i this binding margin

f } Fér official use Company number
| I N Vo Please do not write
|
“ L.iL 9\ r%. .; s 1 5 l3 l In the space below,
- . . - e e For Inlond Revenue ,
! Note: This form is only for use where the contract has not been reduced to writing use only

' Pleasacomplote legibly,  The particulars must be stamped with the same stamp duty as would have been

| prefarably in black typo, payable if the contract had been reduced to writing. A reduced rate of ad valorem
, or bold block lettering, duty may be available if this form is properly certified at the appropriate amount

pursuant to section 34, Finance Act 1958, as amended by section 55, Finance Act
i 1963 and section 49 and para 4, schedule 11, Finance Act 1974 (sca space on page 3)

Name of Company

* geleto if HOPE'S AUGTION COMPANY Limited *

inappropriate

For official use

|
|

; Presentor’s name, address
o

! Capital section

and reference (if any):
LAVRENCE HAYTON,,

Joﬁﬁﬁp&“ﬁiﬁéﬁéﬁ% {50)

JERBASTIiT IS
W e MXQDN N! BEE
‘7 é"""pﬁlfifﬁuﬂf:hml o \ 26101

~+ 25 Budford Row )
" London WC1R 4HE
October 1979

page 1




1 The number of shares allotted as fully or
partly paid up otherwise than in cash

42500

ORDINARY SHARES.H »

2 The nominal value of each such share

00

3a The amount of such nominal value to he considered
as paid up on each share otherwise than in cash

b The value of each share allotted
i.e, nominal value plus premium

¢ The amount to be considered
as paid up in respect of b

£

e

4 1f the consideration for the allotment of such
shares is services, or any consideration other
than that mentioned below in 8, state the
nature and amount of such consideration, and
the number of shares allotted.

5 |f the allotment is made in consideration of the
release of a debt, e.g., a director’s loan account,
state the amount released thereby.

£
£
-~
!

7

|-

6 |f the allotment is a bonus issue, state the amount
of reserves capitalised in respect of this issue

£ 42500

7 If the allotment is made in connection with the
conversion of loan stock, state the amount of
stock converted in respect of this issue

g __—1

purchase price of property, give below:
a brief description of such property, and

oo

to be satisfied.

8 |f the allotment is made in satisfaction or part satisfaction of the

full particulars of the manner in which the purchase price is

a brief description of property:

b particulars of the purchase price.

L iabilities of the vendor assumed by the purchaser:
Amounts due on mortgages of freeholds and/or

Amount of consideration payable in cash ar bills......
Amount of consideration payable in debentures, etc.

Amount of consideration payable in shares ..........

leaseholds including interest to date of sale .......cvun.
Hire purchase debts in respect of goods acquired .....
Other liabilities of the vendor, VIiZ ....wesimvisiiecnne.

Any other consideration ................ eoreressesastenes

I

P

Please do not write in
this Pindlng margin

page 2



-
x

. A

-

Please do not write in
this binding margin *

»

Where such properties
are sold subject to
mortgage, the gross
value should be shown

T deleteas
appropriate

nana 1

9 Give full particulars, in the form of the following table, of the property
which is the subject of the sale, showing in detail how thz total
purchase price is apportioned between the respective neads:

£

Legal estates in freehold property and fixed plant

and machinery and other fixtures thereon* ..............

Legal estates in leasehold property” ...ccivciiineanns

Fixed plant and machinery on leasehold property
{including tenants’, trade and other fixtures) ...........

Equitable interests in freehold or leasehold property™

l.oose plant and machinery, stock-in-trade and other
chattels {no plant and machinery which was not in
actual state of severance on the date of the sale
should be included under this head) ....eeemiseenn

Goods, wares and merchandise subject to hire
purchase agreements {written down value) ...coree.

Goodwill and benefit of coOntracts ..o
Patents, designs, trademarks, licences, copyrights, etc.
Book and other debts ..iccvvvvmvseeersane

Cash in hand and at bank on current account,
bills, notes, ett. wuuieens reserresenstestsesaresiaseesasissansssasseny

Cash on deposit at bank or elsewhere .......eiiinae
Shares, debentures and other investments ...useeaes
Other property, Viz ... ranssseentesenseenren

SignedOL,,, s \\u.h\m_ [Birzstor} {Secretary] T Date F‘9 JUL 198!

Space for any appropriate certificate pursuant to section 3+, Finance -
Act 1958, as amended by section 55, Finance Act 1963, and section 49
and para 4, Schedule 11, Finance Act 1974,

If such a certificate is given, this form must be signed below the certificate
by persons to whom the shares have been allotted, as well as by an
officer of the Company.

Signed Date

Signed Date




 Hope’s Auction Company,

Wigton

NOTICE IS HEREBY GIVEN that an Bxtraordinary General Mecting of the above-named

company will be held at the registered office of the company, High Street, Wigton, on

Friday, 19th June, 1981, at 11-30 a,m. when the followlng resolutions will be proposed as
Special Resolutions:—

SPECIAL RESOLUTIONS

. That the capital of the company be increased to £139,500 by the creation of 42,500
additional ordinary shares of £1 each, ranking pari passu with the existing ordinary shares,
and 20,000 3.5% cumulative preference shares of 20p cach, ranking pari passu with the
existing cumulative preference shares in the capital of the company.

2. That the sum of £42,500 being part of the amount standing to the credit of reserves in the
books of the company be capitalised and accordingly that the said sum be set free for
distribution among the persons registered at the close of business on 19th June, 1981
as the holders of the 85,000 ordinary shares of £1 each in the capital of the company on the
condition that the same be not paid in cash but be applied in paying up, to and among such
persons in the proportions of one such unissued ordinary share for every two ordinary
shares held and ‘so that the said ordinary shares so allotted shall be treated for all purposes
as an increase of the nominal capital held by cach such person as aforesaid and not as
income and shall rank pari passu in all respects with the existing ordinary shares of the
company except that they shall not rank for any dividend declared or paid in respect of
the financial year of the company ended on 31st March, 1981,

3. That the sum of £4,000 being part of the amount standing to the credit of reserves in the
books of the company be capitalised and accordingly that the said sum be set free for
distribution among the persons registered at the close of business on 19th June, 1981
as the holders of th:;®,000 3.5% cumulative preference shares of 20p cach in the capital
of the company on the condition that the same be not paid in cash but be applied in
paying up, to and among such persons in the proportions of one such unissued 3.59
cumulative preference share for every two 3.5% cumulative preference shares held and so that
the said 3.5% cumulative preference shares so allotted shall be treated for all purposes
as an increase of the nominal capital held by cach such person as aforesaid and not as
income and shall rank pari passu in all respects with the existing 3.5% cumulative
preference shares of the company except that they shail not rank for any dividend
declared or paid in respect of the financial year of the company ended on 3ist March, 1981.

DATED THIS 28th DAY OF MAY, 1981.
By order of the board/, /S%WF.TT\;
L. HAYTON,*”

Secretary.,

“y J

. 7 o

N.B. A member of the company entitled to attend and vote is entitled to appoint a proxy to
attend and vote on his behalf. A proxy need not be a member of the company.

y . oy

5 S
SR :

N



THE COMPANIES ACTS 1948 TO 1976

, Particulars of a contract relating to
shares allotted as fully or paitly paid up
otherwise than in cash

Pursuant to section 52(2) of the Companies Act 1948

Pleasa do not write in
this binding margin . e
{ For official use Company number

?" - -l - ‘-r - wi Please do not write
L _\._. L [ 52 3 6 2 In the space batow,
i . . ' - - ‘s For inland Revenue
| Note: This form is only for use where the contract has not been reduced to writing uso only :
| i

' Pleasa complate logitly, The particulars must be stamped with the same stamp duty as would have been

| proforably in black typo, payable if the contract had been reduced to writing. A reduced rate of ad valorem
 or bold block lottering. duty may be available if this form Is properly certified at the appropriate amount
pursuant to section 34, Finance Act 1958, as amended by section 55, Finance Act
1963 and section 49 and para 4, schedule 11, Finance Act 1974 {sce space on page 3}

C % golote If HOPES AUCTION COMPANY Limited *

inappropriata

t
t
|
|
i Name of Company
i
¢
\

|

Presentor’s name, address

R . For official use . ADTRIS
and reference (if any): Capltal section @ivg&ﬁ? <«\j”%
JOWGE HAYTON, ey BEAN
WY ECRET ARY, . TR e I
oo VL A LI
47 BR faSoe: 5 S IR
UNg ‘StigRe - 0. = Ve o
TE g, JOTONACE el | Y
Form F145 (No. 52‘; ' 0. ' . [ ﬂNDn éfd:{ Lo i
® Fourmot Publishing o . N i ot oy = s
26 Badford Row ]i.LE,\ " SEE g L
London WC1R 4HE <8 UIO N
Dctobur 1979 /L\ ”_7 l 2__ h

pape 1



1 The number of shares aliotted as fully or
partly paid up otherwise than in cash

20000
3.5% Cum. PREFERENCH

2 The nominal value of each such share £ - 20p
3a The amount of such nominal value to be considered £
as paid up on each share otherwise than in cash ‘ v
b The value of each share aliotted °
i.e. nominal value plus premium £
¢ The amount to be considered
as paid up in respect of b £

4 |f the consideration for the allotment of such
shares is services, or any consideration other
than that mentioned below in 8, state the
nature and amount of such consideration, and
the number of shares allotted.

5 |f the allotment is made in consideration of the
release of a debt, e.g., a director’s loan account,

state the amount released thereby.

6 |7 the allotment is a bonus issue, state the amount
of reserves capitalised in respect of this issue

£ 4000 00

L]

7 I the allotment is made in connection with the
conversion of loan stock, state the amount of
stock converted in respect of this issue

purchase price of property, give below:
a a brief description of such property, and

If the allotment is made in satisfaction or part satisfaction of the

b full particulars of the manner in which the purchase price is

to be satisfied,

a brief description of property:

b particulars of the purchase price.
Amount of consideration payable in cash or bills......
Amount of consideration payable in debentures, etc.

Amount of consideration payable in Shares wieesereess -

1 iabilities of the vendor assumed by the purchaser:

Amounts due on mortgages of freeholds andfor
leaseholds including interest to date of sale w.ivinenine

Hire purchase debts in respect of goods acquired .....
Other liabilities of the vendor, ViZ ...
Any other consideration ............ SO voresass vererpenesns

Please do not write in

this

t

binding margin
¥
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Please do not write in -
this binding margin , 9 Give full particulars, in the form of the following table, of the property

. which is the subject of the sale; showing in detail how the total
purchase price is apportioned between the respective heads:

Whra such properties Legal estates in freehold pr_operty and fixed plant
are told subject to and machinery and other fixtures thereon™® ...

mortgage, the gross

H *
valus shoutd ba shawn Legal estates in leasehold Property”™ e varrenseres

Fixed plant and machinery on jeasehold property
(including tenants’, trade and other fiXtures) ....o..e. "

Equitable interests in freehold or leasehold property®

Loose plant and machinery, stock-in-trade and other
chattels (no plant and machinery which was not in
actual state of severance on the date of the sale
should be included under this head) vveviree TP

Goods, wares and merchandise subject to hire
purchase agreements (written down value) .oveeerenerne

Goodwill and benefit of contracts w.iimmesesee.
Patents, designs, trademarks, licences, copyrights, etc.
Boolk and other debts . wsemiercanimeninisioreie.

Cash in hand and at bank on current account,
bills, NOTES, BIC. srvvrrerearssssmsasssssrnivassrestsassansannansesasees

Cash on deposit at bank or elsewhere ...
Shares, debentures and other investments ..oevisensess
Other property, Viz ... iresssnenbustsnsiratenn vrssernreessisens

T dolote as

appropriate Signedot_w \\m_;&.“_ [Rizector] [Secretary] T Date = Q JUL ]98'

Space for any appropriate certificate pursuant to section 34, Finance
Act 1958, as amended by section 55, Finance Act 1963, and section 49
and para 4, Schedule 11, Finance Act 1974.

I such a certificate is given, this form must be signed below the certificate
by persons to whom the shares have been allotted, as well as by an
officer of the Company.

Signed Date

Signed Date

poge 3



Hope’s Auction” Company,
‘Wigton

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the above-named
company will be held at the registered office of the company, High Street, Wigton, on
Friday, 19th June, 1981, at 1130 a.m. when the following resolutions will be proposed .as
Special Resolutions:—

SPECIAL RESOLUTIONS

I. That the capital of the company be increased to £139,500 by the creation of 42,500
additional ordinary shares of £1 each, ranking pari passu with the existing ordinacy shares,
and 20,000 3.5% cumulative preference shares of 20p cach, ranking pari passu with the

existing cumulative preference shares in the capital of the company.

3. That the sum of £42,500 being part of the amount standing to the credit of reserves in the
books of the company be capitalised and accordingly that the said sum be set free for
distribution among the persons registered at the close of business on 19th June, 1981

as the holders of the 85,000 ordinary shares of £1 cach in the capital of the company on the
condition that the same be not paid in cash but be applied in paying up, to and among such
persons in the proportions of one such unissued ordinary share for every two ordinary
shares held and so that the said ordinary shares $0 allotted shall be treated for all purposes
as an increase of the nominai capital held by each such person as aforesaid and not as
income and shall rank pari passu in ali respects with the existing ordinary shares of the
company exccpt that they shall not rank for any dividend declared or paid in respect of
the financial year of the company ended on 31st March, 1981.

\

3. That the sum of £4,000 being part of the amount standing to the credit of reserves in the
books of the company be capitalised and accordingly that the said sum be set free for
distribution among the persons registered at the close of business on 19th June, 1981
as the holders of thci®,000 3.5% cumulative preference shares of 20p cach in the capital
of the company on the condition that the same be not paid in cash but be applied in
paying up, to and among such persons in the proportions of onc such unissued 3.5%
cumulative preference share for every two 3.5% cumulative preference sharcs tield and so that
the said 3.5% cumulative preference shares so allotted shall be treated for all purposes
as an increase of the nominal capital held by each such person as aforesaid and not as
income and shall rank pari passu in all respects with the existing 3.5% cumulative

preference shares of the company except that they shall not rank for any dividend

declared or paid in respect of the financial year of the company ended on 31st March, 1981.

DATED THIS 28th DAY OF MAY, 1981,
By order of the board,
L. HAYTON,

Secretary.

N.B. A member of the company entitled to attend and vote is entitled to appoint a proxy to
attend and vote on his behalf. A proxy need not be a member of the company.
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' Noto: to be filed within
15 deys after the passing
of the resolution{s).

Form F180

© Fourmat Publishing
25 Bedford Row
London WC1R 4HE
December 1979

THE COMPANIES ACTS 1948 TO 19%8x1981
[ExtracrdinamykiSpecial]l Resolutionfsixx
Pursuant to sections 141.and 143 of the Companies Act 1948

To the Registrar of Companies

Company number

spasz [ [32
Name of company /

HOPE'S AUCTION COMPANY *Limited

Passed 15th March 1982

At an Eﬁmua&iextraordinamhz general meeting of the above-named company duly
convened and held at 93 High Street, Wigton, Cumbria,

onthe Fifteenth  dayof . arch 19 82 the
under-menlgoned resolution bskdxlwas)fswerak passed as [amxexurardingnda speciallksy
resolution faly :

"THAT the Company should noit be re-registered under Section 8 of
the Companies Act 1980 as a public company, but should be registered
as a private limited company, and that the necessary steps be taken
by the Officers of the Company to effect this re-registration.”

L Weygre

Secretary
BgRedx LR EDENTD SN G 6 E NP e T
B 15th March 1982
Presentnr's name, address
and reference (if any): ARMSTRONG WATSON & CO.,
CHARTERED ACCOUNTANTS 1s P
15 VICTOR!A PLACE .
CARLISLE STy
CA1 1EW X LN
2N
’ “ B
RS c,/IoQQ



[P T—

e S R o PR R e iy

B

)

CERTIFICATE STATING
COMPANY 1S A PRIVATE COMPANY

No. 52362 / RY

| hereby certify that

EOPEYS AUCTION COMPANY LIMITED

is, with effect from ... SELMY.2%2 . .......ccsnewnes @ Private company

within the meaning of the Companies Acts 1248 to 1981.

Dated at Cardiff the 6TH MAY 1562

Assistant Registrar of Companies

C 457

e

e e
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* insert full name
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printed or in some
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{(a)

¥ Insert
Director,
Secratary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland} as
appropriate
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

[l ol K |

R S23 L2

b o e mm ke o md

Name of company

+ KWolteS AueTionN C avn PH Y L myTeD

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated SuNE LT, L L49%8%  the nominal capital of the company has been
increased by £12 1 89 © == nayond the registered capitalof £ 13 8 S0 ©

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights ete.) subject to which the new

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

The following Special Resolutions beirg proposed, secondad and carried at the
Annual General Meeting of Hopes Auction Company Limited held on Jnne 27th, 198R

“That the sum of £127,500 being part of the amount standing to the credit of
resexves in the books of the company be capitalised and accordingly that the
said sum be set free for distribution among the persons registered at the close
of business on the 27th June, 1988 as the holders of the 127,500 ordinary shares
of £1 each in the capital of the company on the condition that the same be not
paid in cash but be applied in paying up, to and among such persons in the
proportions of one such unissued ordinary share for every cne ordinary share beld
and so that the said ordinary shares zo allotted shall be treated for all
purposes as an increase of thencminal capital held by each such persen as
aforesaid and not as income and shall rank pari passu in all respects with the
existing ordinary shares of the company escept that they shall not ronk for any
dividend declared or paid in respect of the financial vear of the COTpany

ended 21st March 1988",

Please tick here if

continued overleaf \/ l

1 .
. L Ly .
Signed 7L£w- NoR e nma \\ Q‘U;‘S\( haty Designationt Date 4tk ‘EMM ! el
’ ol Selouvany ")

Presentor’s nanme address and For official Use
reference (if any): General Section Post room

L. HAY Taod




TELEPHONE: (06973) 42202 WIGTON AUCTION MART EVERY TUESDAY

°
SALES OF PROPERTY, FARM STOCK & FULNITURE A
VALUATIONS FOR ALL PUAPOSES AUGCTIONEERS & ESTATE AGENTS \9(_5) 3 m
»

NATIONAL & ;F?bs\f'\i‘;lsCIFoR Truzl:l""l(i SOCIETY W

AL BUIL Cl y

YO

J. BENSON, F.lAEst (SCOT Managing Direclor
S ROBERTSON, F.LAEst [SCOT) Asst. Manapsi gm *
L. HAYTON, Company Secrelary fm CAT 9PG.
YOUR REF,
QUR REF:

At the Annual General Meeting of Hopes Auvction Company Limited held in the
Company's Offices, High Street, Wigton on Monday, 27th June, 1988 item number 9 on
the agenda was 3 roposed and seconded that the following Ordinary Resolution be adopted.

“That the capital of the Company be increased to 263,000 by the creation at
127,500 Ordinary Shares of £1 each ranking pari passd with the existing Ordinary
Shares" .

When put to the Meeting it was carried unanimously.

Signed QC, AAIS D \\\u.,»gi En

Company Secretary
Hopes Auction Company Limited.

LAtk *\X.,.ﬂ L% Y

M“i
‘.prx—:?’-"‘"_‘ﬂr f’
—— Lokl =4 W ?.\-\ f.g
/‘d‘ L A N
S e [oad . N L
\1-:': 'SF": sy ot et ’ "
R B0
7 O T
10} Ju x

Direclers J BELL (Charman), ¢ BENSON {Managing} J DIXON,J KILPATRICK J.STOCKDALE R D TINNISWOOD.J T WILSON.CA
REGISTERED IN ENGLAND Nn. §2362 Regstered Office 93 HIGH STREET, WIGTON CAY 9PG
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