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COMPAWY LIMITED BY SHARES.

.

AWemorandum of Assoctafion

OF

ABBOTT & COMPANY, NEWARK,

LIMITED.

1. The name of the Company is “ Anmort axp Company, NEWARE,
Lvirep,”

2. The Registered Qﬁicé of the Company will be situate in
Iingland.

3. The .oiajects for whieh the Company is established are :—

(1) To acquire and take over as a going comcern the
business now carried on at Newark-upon-Trent, in the County
of Nottingham, under the style or firm of ¢ Abbott & Company,”
and all or any of the assets and liabilities of the proprietors of
that business in connection therewith, and with a view iheveto
fo enter into the Agreemont referved to in Clause 3 of the
Company’s Articles of Association, and to carry the same into
affect, with or without modification.

{2, To carry on the business of Iron Founders, Mechanical
Engincc.., and Manufacturers of Agricultural Implements and
other machinery, tool makers, brass founders, metal workers,
boiler makers, millwrights, machinists, iron and steel converters,
smiths, wood workers, builders, painters, metallurgis.s, electrical
engineers, water supply engineers, gas makers, farmevs, printexs,
carriers and meorchants, and to buy, sell, manufacture, ropaix,
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convert, alter, Jet on hire and deal in machinery, Implentenis,
rolling stoek and hardware of all kinds, a;nr“ to carry on any
other business (manufacturing or otherwme) which may seem
to the Company capable of being conveniently carried on in
connection with the above, or otherwise caleulated, directly or
indirectly, to enhance the value of any of the Company’s
property and rights for the fime being.

(8) To earry on any business relating to the winning and
working of minerals, the production and working of metals,
aud the produetion, manufacture and preparation of any other
mate.ials which may be uselully or conveniently combined with
the engineering or manufacturing business of the Company, or
pny contrpcts undertaken by the Company and either for the
purpose only of snch :.ontracts, or as an indepsndent business.

(4) To undortake and execute any contracts for works
involving the supply or use of any machinery, and to earry out
any auxiliary or other works. comprised in such contracts.

(6) To momufacture, buy, sell, treat and deal in all kinds of
plant, machinery, apparatus, tools, utensils, products, material,
articles or things necessary or useful for earrying on any of the
above businesses, or usually dealt in by persons engaged therein.

(6 To carry on any other business, whether manufacturing
or otherwise, which may seem to the Company cupable of being
conveniently earried on in connection with any of the above
specified businesses, or caloulated, directly or indirectly, to
enhance the value of or render profitable any of the Company's
property or rights.

() To apply for, purchase, or otherwise acquire, any yatents,
bravets d'invention, licenses, concessions, and the like, conferring
an oxclugive or non-exclusive or limited right to use, or any
sacret or other information as to any invention which mey seom
capable of being used for any of the purposes of the Company,
or fhe acquisition of which may seem ealeulated, dircetly or
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indirectly, to benefit thiz Cempany, and to vse, exercise, develop,
grant licenses in respect of or other *=a tmxn to account the
property, rights and information so acquired.

(8) T'o purchase or otherwise scquire and undertake all or
any part of the business, property and liabilities of any person
or company cerrying on any business which this Company is
authorised to earry on, or possessed of property suitable for tho
purposes of the Company.

(9) T. construct, carry oub, maintein, improve, manage,
work, control and superintend any roads, ways, tramways, rail-
ways, branches or sidings, bridges, reservoivs, cufm\l-ls, docks,
wharves, water-courses, hydraulic works, g3 weiks, electyie
works, factories, warchouses, and other works and conveniences
which may seem directly or indirectly conducive o any of the
Company’s objecte, and contribute to, subsidise, or otherwise
assigh or take part in such maintenance, management, working,
control, end superintendence.

¥

(10) Toenter into any arrangement with any Government
ov authorities, supreme, municipal, local, or otherw’se, and to
obtdin from any such Government or authority all rights, con-
cossions and privileges that may scem conducive to the
Company’s objects or any of them,

(11) To procure the Company to be registered or recog-
nised, and to establish and maintain local registers, agencies
and braneh places of business in any part of the world.

(19) To enter into partnership, ov into any arrangement
for sharing profits, union of interest, joint adventure, reciprocal
concessions, or co-operation with any person or company
carrying on or engaged in any business or transaction which
the Company is authorised to carry on or engage in, or any
b+ .ness or trangaction capable of being econducted so as,
directly or indirectly, to benefit this Company, and to take or
otherwise acquire and hold sharesox stock in or secwrities of,
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and to subsidise or otherwise assist any such company, and te
sell, hold, reissne with or without guarantee, or otherwise deal
with such shares or securities.

(18) Generally %o purchase, take on lease or in exchange,
hire, or otherwise acgquire, any veal or personal property, any
rights or privileges which the Comppany may think necessary or
convenient with reference to auy of these objects, or capable of
being profitably dealt -with in connection with any of the
Company’s property or xights for tho fime heing, and in
particular any land, buildings, easements, licenses, patents,
machinery, sbips, barges, rolling stock and stock-in-traue.

(14) To establish and support, ox $o aid in the establish-
ment and support of associations, institutions or gonveniences
calenlated to benefit employés or ex-employés of the Company,
ot its predecessors in business, or the dependents or connections
of such persons, and to grant pensions and allowances, and fo
meke payments towards ingurance, and to subseribe or gnarantee
money for charitable ox benevolent objects, or for giny exhibition,
or for any public, general, or useful ubject. 4

(15) To sell the undertaking of the Company, or uny part
theroof, for such consideration as the Company may think fit,
and in particular {or shares or debentures debenture stock, or
ofher securities of any other Company having objects altogether
or in paxt similar to those of this Company.

{16) To promote any cOMPALY OX companies for the
purpose of its or their gequiring all or any of the property
rights and liabilities of the Company, or for any ofher purpose
which may seem, directly or indirectly, caleulated to benefit
this Company.

(17) To invest and desl with the moneys of the Compary
not immediately vequired, upon guch securities and in such
manner as may from time to time be determined.

s
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(18) To lend money to such persons and on sueh terms as
may seom expedieut, and in particular to customers of and
persons having dealings with the Company, and to give any
guarantee or indemnity that may scem expediont.

(19) To obtain any provisional order or Act of Parliament
for enabling the Company {» carry any of its chjects into effect,
or for effecting any modifieation of the Company’s constitation,
or for any other purposs which may seem oxpedient, and to
oppose any proceedings or sapplientions which may seem
caleula’ed, divectly or indivectly, to prejudice the Company.

(20} To raise or borrow, or secure the payment of money
in such manner and on such terms ag may seem expedient, and
in particulax by the issne of debentures or debenture stock,
whether porpetual or otherwise, and charged or not charged
upon the whole or any part of the propexty of the Company
both present and future, inciuding its uncalied capital, and to

-rodeem, purchese, or pay off any such securities.

(21) To dxaw, accept, endorse, discount, execute and issue
bills of exchange, proraissory notes, debentures, bills of lading,
and other negotiable or transferable instruments or secarities.

(22) To remunerate any prrties for services vendered or to
be rendered in placing or assisting to place any shares in the
Company’s capital, or any debentures, debenture stoek, or other
socurities of the Company, or in or about the formation or
promotion of the Company or the conduct of ity wusiness.

(23) To do all or any of the above things in any part of
the world, and either as principals, agents, trustcus, contractors,
or otherwise, and either alone or in conjunciion with others,
and either by or through agents, sub-contractors, trustees, or
otherwise. ”

(24) To sell, improve, manage, dovelop, exchauge, en-
franchise, lease, mortgage, dispose of, turn fo account, or
otherwige deal with all or any part of the property and rights of
the Company.
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(25) Lo do all such other things ag wee incidental or con-
ducive to the atiainment of the above objects, and so that the
word * Company ” jit this clause shall be deemed to include any
purtnership or other body of persons, whether incorporated ox
not insorporated, and whother domriciled in the United Kingdom
or elsewhere, and g0 that the objects specified in each paragraph
of the clause shall, except when otherwise expressed in snch
paragraph, be in nowise limited or restricted Ly refevence to or
reference from the terms of any other paragraph or the name
of the Compeny, "

4. The liabili’dy of the Members is limited.

5. Tho capital of the Company is £30,000, divided into 10,000
Preference Shares of £1 each, and 20,000 Ordinary Shares of £1 each.
The said Preference Shares shall confer the right to o fixed Cumulative
Tieferential Dividend at the rate of 6 per centum per annmin on the
amount of capitel .for the tims being paid up thereon respectively,
gud shall rank, both as vegards dividends and capital, in priority to the
other shares in the capital of the Company for $he time being, but
sholl not confer any further right to participation in profits or assets,
but so that the rights hereby attached to the said Prefercnce Shares
may be modified in accordance with Clanse 54 of the accompanying
Articles of Association, but not otherwise; and that clause shall be
deemed, for the purpose, to be incorporated herein, and to have effect
accordingly. Subject as aforesaid, upon any inerease of capital the
Company is to be at libesty to issue new shares with any preferential,
qualified, special or deferred rights, privileges or conditions attached
theveto,
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7.

T!E[E, tho several porsons whose names and addvessos are sub-
soribed, are desirous of being formed into & Compauny, in pursuance of
this Memorandum of Association, and Wwo respectively agree to take
the nwnber of Qhares in the Cup1ta.l of the Company set opposite our

respective namos.

4, {2rd
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ﬁ I THE COMPANIES ACTS, 1862 w0 1893

£ COMPANY LIMITED BY SHARES.

© Raticles of Assoctafion

° OF

©  ABBOTT & COMPANY, NEWARK, ;5304 |
LIMITED. _ i

S { 20_00T 1898
PRELIMINARY. |

- 1. The marginal notes hereto shall not affect the construction Inteepretation.
hereof, ard in these presents, unless there be something in the subjecs
- or context inconsistent therewith: -

“The Office” means thé Registered Office for the time being
of the Company. B

" “The Register ” means the Register of Members to be kept
pursuant to Section 25 of the Companics Act, 1862.

“ Month ” means calendar month.

“ In writing ” and “ written ” includes printing, lithography, and
other modes of representing or repreducing words in a

visible form.
i

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

Q} “Special Resolution” and “ Extraordinary Resolution” have
the meanings assigned thereto respectively by the Com-
panies Act, 1862, Sections 51 and 129.

Words importing the singular enly inciude the plural number,
and vice versa.

Words importing the masculine gender only include the
feminine gender,
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Words jruporting persons include corporations.

Tablo A" net to apply. 2. The regulations contained in Table “ A * in the First Sehedule
to the Companies Act, 1862, shall not apply to the Company.

Prellininary Ageeement. 3. The Company shall forthwith enter into an Agreement with
Thomas Abbott and John Charles Wright (hereinafter in this clause
called “ the Vendors ”) in the terms of the draflt which, for the purpose
of identification, has been signed by Robert Hodglkinson, a Solicitor of
the Supreme Court, and the Directors shall carry the said Agreement
into effect, with full power nevertheless from time to time to agree to
any modification of the terms of the said Agreement, whether before
or after tho excoution thereof. The basis on whick the Company is
established is thnt the Company shall acquire the property comprised
in the said Agicement on the terms therein set forth, subject to such
modifications (if any) as aforesaid, and that the Vendors are to be two
of the first Directors, and the permanent Directors of the Company, as
hercinafter provided; and accordingly it shall be no objection to the
said Agreement that the Vendors, as promoters and Directors, stand
in g fiduciary position towards the Company, or that in the gircum-
stances no independent Board is constituted, and every 1 Member of
the Company, present and future, is to he deemed to join the Company
on such footing.

Company nat to pur. 4. None of the funds of the Company shall be applied in the

chaso orlend on
Shnre. purchase of or in lending on Shares of the Company.

+ Whan business tany bo 5. The business of the Company may be commenced as soon
after the incorporation of .the Company as the Directors in their
absolute discretion shall thinlk fit, and notwithstanding that part only
of the Shares may have been talen.

atotment o Shares . 6. The Shares shall be undey the control of the Directors, who
may allot or otherwise dispose of the same to such persons on such
terms and conditions, and either at a premium or otherwise, and at
such times as the Directors think fit, subject nevertheless to the stipu-
lations contained in the Agreement mentioned in Clause 3 hereof with
reference to the Shares to o allotted in pursuance thereof.

Jostulments on Shares 7. If by the conditions of allotment of any Share the whole or
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11t of the amount or issue price thereof shall be payable by instal-
ments, every such instalment sball, when due, be paid to the Company
Ly the person who for the time being shall be the holder of the Share.

8. The Company may make arrangements on the issue of Shares Ituc subiestio diffcent

for o difference hetween the holders of such Shares in the amount of
Calls to e paid, and the time of payment of such Calls.

9. The joint holders of a Share shall be severally as well as Eins sLice

jointly lalble for the payment of all instalments and Calls due in
respect of such Share.

Trasts no$ tacognised

10. Save as herein otherwise provided, the Company shall be
entitled to treat the registered holder of any Share as the absolute
owner theveof, and aocordingly shall not be bound (except as ordered
by a Court of competent jurisdiction, or as by Statute required) to
recognise any cquitable or.other claim to or interest in such Share on
the part of any other person. ‘

CERTIFICATES. :
11. The Certificates of title to Shares shall bo issued under the
Seal of the Company and signed by the Directors, and conntersigned
by the Secretary or some other person appointed by the Directors.

Certihcatos,

\Whe entitled,und

12, Lvery Member shall be entitled to one Certilicate for the mutureofsertiicaia
Shares registered in his name or to several Certificates each for a part
of such Shares. Every Certificate of Shares shall specify the denoting
numbers of the Shares in respect of which it is issued, and the amount
paid up thereon.

18. If any Certificate be worn out or defaced, then upon f3isiuesl vev cert
prduction thereof to the Directors they may order the same to hg dcticedlostordatmyed
cancelled, and may issue a new Certificate in lieu thereof, and if any
Certificote be lost or destroyed, tnen upon proof thereof to tho satis-
faction of the Directors, . il on wuch indemnity as the Directors deem
adequate being given, o x . Certitiente in lieu thereof shall be given
to the party entitled to such lost or destroyed Certificate.

14. The sum of One shilling, or such smaller sum as the Directors re

may determine, shall be paid to the Company for cvery Certificate
issued under the last preeceding etause.
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Lalts,

When call deemed to
have been tade,

Kotl.e of call,

‘Whien joterost ob aall
ot instalinent payabla

Faymant of calls in
mbvance,

11 call or Instalment
not paid, notice may
be given,

CALLS.

15. The Directors may from time to time make such Calls as
they think fit upon the Members in respect of all moneys unpaid on
the Shares held by them respectively, and not by the conditions of
allotment thercof made payable at fixed times, and each Member shall
Iy the amount of every Call so made on him to the persons and at the
times and places appointed by the Directors. A Call 1ay be made
payable by instalmonts.

16. A Call shall be deemed to have been made when the
Resolution of the D}rectors authorising such Call was passed.

17. -Fourteen 3%iys’ noticel,\‘of any Call shall be given, specifying
the time .nd place of payment, und to whom such Call shall be paid.

18. If the sum payable in respect of any Call or instalment be
not paid on ¢r hefore the day appointed for payraent thereof, the holder
for the time being of the Share in respect of which the Call shall have
been made, or the instalment shall be due, shall pay interest for the
same at the rate of £10 per centum per annum fym the day appoiuted
for the payment thereof to the time of the actual payment, or at such
other rate as the Directors may determine.

19. The Directors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the money due
upon the Shares held by him beyond the sums actually called for, and
upon. the moneys so paid in advance or so much thereof as from tire to
time exceeds the amount of the Calls then made upon the Shares in
respect of which such advance has been made, the Company may pay
interest at such rate as the Members paying such sum in advance and
the Directors agre upon.

FORFEITURE AND LI1EN.

20. If any Member fail to pay any Call or instalment, on or before
the day appointed for the payment of the same, the Directors may at
any time thereafter, during such time as the Call or instalment remains
unpaid, serve a notice on such Member, requiring him to pay the same,
together with any interast that may have acerued and all expenses that

e
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may have been ineurrcd by the Company Ly reason of such non-
Ppayment,

21. The notice shall name a day (not being less than 14 days
from tho date of the notice), and a place or places on and at which such
Call or instalmens and such interest and expenses as aforesaid are to
be paid.  The notice shall also state that in the event of non-payment
at or before the time and at the place appointed, the Shares in respect
of which the Call was made or instalment is payable will be liable to
be forfeited.

22. If the requisitions of uny such notice as aforesnid are not
complied with, any Shares in respect of which such notice has heen
given may at any time the veatter, before payment of all Calls or instal
ments, interest and expenses due in respect thereof, be forfeited by a
Resolution of the Directors to that effect. Such forfeiture shall
include all Dividends declaxed in respect of the forfeited Sharves and
not actually paid before the forfeiture.

23. Aﬁy Saare so forfeited shall be deemcd to be the pfoperty
of the Company, and the Directors may sell, re-allot, or otherwise
dispose of the sante in snch manner as they think fit.

24. The Directors may at any time before any Shaves so forfeited

shall have beer sold, re-allotted, or othorwise disposed of, annul the
forfeiture thereof upon such conditions as they think fit.

25. Any Member whose Shares have been forfeited shall
notwithstanding be liahle to pay, and shall forthwith pay to the Com-
pany all Calls, instalments, interest and expenses owing upon or in
respect of such Shares at the time of forfeiture, together with interest
thercon from the time of forfeiture until payment, at the rate of £10
per centumn per annum, and the Direetors shall enforce the payment
of such moneys or any part thereot if they think fit, but shall not be
under any obligation so to do. "

26, The Company shall have a first and paramount lien upon
all the Shares registered in the name of each Member (whether solely
or jointly with others) for his debts, liabilities and engagements, solely
or joinrtly with any other person, to or with the Company, whether the

Form ¢fnotice.

I£ natice not complied
with Shares may be
forfeited.

Torfelted Shares to be.
ceme the property of the
Company,

Power to annul forfel
LN

Arrears to Ta pald tiots
withstanding forfelture,

Company's lea on
Shares,
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prtiol tor the payment, Dilfiloent, o direharge there d 3ol buge
actiedly arrived or tind, and no eqnitable interest in any Shore <hafl
bes excatod eseept upon the footing and condition that Clase 10 herecs
i5 to have full oficet.  Such lien shall extend to all Dividends from
s to time deelared in respect of such Shares. Unless otherniss
agreed, the registration of a trunsfer of Shaves shail operate as a
walver of the Company’s Ten (if anyj upen such Shares,

27, Tor the purpose of enforcing such len the Direstors Tay
sell the Shares subject thereto in such manner as they think fis, but
o sale shall be made until such period as aforesaid shall kave arrived,
and until notice in writing of the intention fo sell shall have been
seeved on such Member, his executors, or administrators, and defauls
shall have heen made by him or them in the Payment, fuliilment, or
dischargo of such debts, Habilities, or engagements for seven days after
such notice,

28. The net proceeds of any such ‘sale shall he app’ﬁed inor
towards satisfaction of the debts, liabilities, or engugrments. and the

residue (if any) paid to such Member, his executors, administrators, or
nssiyms,

29. Upon any sale after forfeiture, or for enforcing a len in
purported excreise of the powers hereinbefore given, the Directors
may ciuse the purchaser’s name to be entered in the Register in respect
of the Shares sold, and the purchaser shall not be bound to see to the
regularity of the Procecdings or to the application of the purchase
moncy, and after his name has been entered in the Register in respect
of such Shures the validity of the sale shall not be impeached by any
person, and the remedy of any person aggrieved by the sale shall he in,
damages only and againgt the Company exclusively,

TRANSFER AND TRA NSMISSION OF SHARES,

30. A Share may be transferred by a Member or other person
emvitled to transfer the same, to any Member selected by the transferoz,
but save as aforesaid, and saye as provided by Clause 37 hereof, no

Share shall be transferred to g person who is not a Member, go long as

any Member is willing under the provisions hercinafter contained to
purchase the sanie at the fair valye, ‘
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31, Lxeept where the transfer is made pursuant to Clause 30, Mo mte
ar Clause 35, or Clause 37 heveof, the person, whether a Member of the
C'ompang' or not, proposing to transfer any Shares (hereinafter called
“ the proposing transferor ”), shall give notice in writing (hereinafter
oalled “the transfor notice®) to the Company that he desires to
transfor the same., Such notice sha'l speeity the sum he fixes as the
fair value, and su~h notice shall constitute the Company his agent for
the sale of the Shares to any Member of the Cempany at the price so
fixed, or other the fair value of the Shares as agreed upon between the
parties, or us certified under Clause 83 hereof. The transfer notice
ragy include several Sbaves, and in such case shall operate as it it were
& separate notice in vespeot of ench! The transfer notice shall not be
revocabla except with the sanction of the Directors. ‘

32. Tf the Company shall within the space of 28 days alter being Findespucter
served 1it" such notice find a Member willing to purchase the Share
(hereiiiter valied “*he purchasing Member "), and shall give notice
theceof o the proposing transferor, he shall be bound, upon payment
of the fair value, to transfer the Share to the purchasing Member.

33, Tn case any difference avises hetween the proposing transferor rairvane,
and the purchasing Member as to the fair value of a Share, the Auditor
of the Company shall certify what sum is, in his opinion, the fair value
1hereof, and the sum so eertified shall be deemed to be the fair value;
aad in so certifying the Anditor shall be considered to be acting as an
expert and not as an arbitrator, and accordingly the Arbitration Act,

1889, shall not apply.

34. If in any case the proposing transferor, after having hecome Defatt by transleror

bound as aforesaid, makes default in transferring the Shave, the
Company may reccive the purchase money, and shall thereupon canse
the name of the purchasing Member to be entered in the Register as
the holder of the Share, and shall hold the purchase money in, trust
for the proposing transferor. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing Member,
* and after bis name has been entered in the Register in purported
exercise of the aforesaid power, the validity of the proceedings shall
not be guestioned by any person. :

et et A ok e A b Panm it
PSR T N

e S e i T e o

R

e




e i

Yhormr rop by g
tra

How Sharestobe cifered
Lo Menbers,

Right 1o transfer te son,

16

35, If the Company shall not within the space of 25 days aftey
being served with the transfer notice find 4 Member willing to
purchaso the Shares, and give notice thercof in manner aforesaid, the
Proposing transferoy shall at any time within three calendap months
afterwards be at Iiherty (subject to Clause 38 hereot) to sell ang
truasfor tho Shares (or those not Placed) to any berson, and at any
price.

*

36. The Permenent Directors op bermanent Director for the time
being, or if and when there shall he no permanent Director, then the
Directors, may make and from time to time vary rules ag to the mode
in which any Shares specified in any transfer nogjce given to the Com-
Pany as aforesaid shal] be offered to the Members, and as to their

righis in regard to the purchase thercof, and in rarticular may give -

any Member or clags of Members 5 preferential right 1o purchase the
Same.  Until otherwise determined, syuch Shares shall e offered to
the permanent Directors or permanent Director for the time being,
and in default of them op him, then tg the Directors, and in default of
them, then to the other Members jn such order ag shal] pe determinect
by lots drawn in regard thereto, and the lots shall be drawn n such
manner as the Directors think fit, Lvery such offer, where made to
permanent Direetops or the Directors generally, shall be deemed to he
made to them in sych Proportions as thoy Ay agree among themselves
respectively, or, in defau)t of agreoment, in equal proportions between
them,

37.  Any Share may be transferped by any Member o any son,
daughter, op other issue, son-in-law, daughter—ﬁrlaw, wife, or hushand
of such Member, and als0 to such othey Persons related or connegteq
by blood op marriage to or with such Member, ag the Directors may
approve of, and any Shaye of a deceased Member may be transferred
by his execntors op administrators to any relations op connections of
such deceased Member as ap6 hereinbefore specified or may be
approved of by the Directors ag aforesaid, to whon such deceased
Member may have Specifically bequeathed the Same, and Shares
standing in the names of the trustees of the Will of & deceaseq Member
nay be transferred Upon any change of trustees to the trustees for the
time being of such will, and Clause 30 hereof shall noy apply to any
transfer by this clange authorised,

40

FCy)

\&



&

by

R

o uzve\T—,'_?-.—“c-‘f:-“nw__;_..‘,:y_ja‘_ st

S e 2 an

R M b o r an <

t.

warlm

e

!

17

38. 'The Dircctors may refuse to regisler any transfer of a Share Gengslwwects schise
(a) Where the Company has a lien on the Shares, or

(8) Where the Dircctors are of opinion that the proposed
transferee, not being already a Member, is not a desirable
person to admit to membership.

But subdivision () of this clause shall not apply to a transfer made
pursuant to Clause 37 hercof.

39. The instrument of transter of any Share shall be signed both Fxetos of frosen
by the transferor and transferee, 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 thereot.

40. The instrument of transfer of any Share shall be in writing rem of ansrer,
in the usual common form, or in the following form, or as near thereto
as circumstances will admit :—

I, ) of
in consideration of the sum of
Pounds Shillings and Pénce paid to me by
of (hereinafter
called “ the transferee ), do hereby Lransfer to the trans-
feree the Shares numbered , in the undertaking
called Avporr & Comrany, Newark, Louren, to hold uato
the ftransferde, executors, administratcrs, and assigns,

subject to the several conditions on which I held the same
immedintely before the execution hereof, and I, the trans-
feree, do hereby agree to take the said Shares subject to
the conditions aforesaid.

As witness our hands the day of
Witness to the signatures, &e.,

41. REvery instrument of transfer shall be left at the office for Tramsiorsobeten s
registration, accompanied by the Certificate of the Shares to be trans- *osten
ferred, and such other evidence as the Company may require to prove
the title of the transferor, or his right to transfer the Shares.
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nedamarsto be 49, All instruments of transfer which shall be registered shall ve
retained by the Company, but any instrument of transfer which ihe
Directors may decline to register shall on demand be returned to the
person depositing the same.

Feo on transfor, 43. A fee, not exceeding 2s. 6d., may be charged for ecach
transfer, and shall, if required by the Directors, be paid before the
registration thereof.

A vapiares Ty DA 44, The transfer books and Register of Members may be closed
roset during such. time as tho Directors think fit, not exceeding in the whole
30 days in each year.

Tranymlixsion of

e orse 45. The oxecutors or administrators of a deceased Member (not
being one of several joint holders) shall be the only persons
recognised by the Company as having any title to the Shares registered
in the name of such Member, and in casc of the death of any one or
more of the joint holders of any registered Shares, the survivors shall
be the only persons rocognised by the Company ns having any title to
or interest in such Shares. o

As 10 survivorsiip.

| Atto tramator of Sharea 46. Any person becoming entitled to Shares in consequente of

of deceased or bankrupt

Mombate, the death or bankruptcy of any Member, upon producing such
evidence that he sustains the character in respect of which he proposes
to act under tixis clause, or of his title, as the Directors think sufficient,
may, with the consent of the Directors (which they shall not be under
any obligation to give), be registered as a Member in respect of such
Shares, or may, subject to the regulations as to transfers hereinafter
contained, transfer such Shares. This clause is hereinafter referved to
as “ the Transmission Clanse.”

COMPULSORY XETIREMENT.
Compulsory retiroment. 47. 'The holders for the time being of nine-tenths of the issued
Capital may at any time serve tho Company with o requisition to
enforce the transfer of any particular Shares not held by the requisi-
tionists. The Company shall forthwith give to the holder of such
Sh ires notice in writing of the requisition (with a copy of this clause
subjoined), and unless within 14 days afterwards the holder shall give
tv the Company notice of his desire to transfer the same, he shall be
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deemed, at the expiration of that period, to have given a transfer
notice to the Company in respect of his Shares, in accordance with
Clause 31 hereof, and to have specified therein the amount of Capital
paid up on such Shares as the sum he fixes as the fair value thereof.
For the purposes of this clause, any person entitled to transfer a Share
under the transmission clause shall be deemed the holder of such

Share.

INCREASE AND REDUCTION OF CAPITAL.

Tawer to increase

48, The Company in General Meeting may from time to time g,
increase the Capital by the creation of new Shares of suck amount as
may be deemed expedient.

On what conditfons new

49. The new Shares shall be issued upon such terms and S ia taanod.
conditions, and with such rights and privileges annexed thereto, as Aoto preiciencth i
the General Meeting vesolving upon the creation thereof shall direct,
and if no direction be given, as the Directors shall determine; and in
particular such Shares may be issued with a preferential or qualified
right to Divideads and. in the distribution of assets of the Company,
and with a special or without any right of voting. Unless otherwise
provided, every new Share shall confer the same right of voting as that
conferred at the date of such increase by an Ordinary Share.

50, The Company in General Meeting may, before the issue of Whentobeoferedio
any new Shares, determine that the same, or any of them, shall bo '
offered in the first instance to all the then Members in proportion to the
amount of the Capital held by them, or make any other provisions as
to tho issue and allotment of the Shares; but in default of any such
determination, or so far as the same shall not extend, the new Shares
may be dealt with as if they formed part of the Shares in the original

Capital.

How far naw Shares

51. Txcept so far as otherwise provided by the conditions of Hew fcnawShares
issue, or by these presents, any Capital raised by the creation of new °vEnl erdtnery capital
Shares shall be considered. pars of the original ordinary Capital, and
shall be subject to the provisions herein contained with reference to
the payment of Calls and instalments, transfer and transmission,

forfeiture, lien, swrender, voting, and otherwise.
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52, The Company may from time to time by Special Boso‘.uf,icm
reduce its Capital by paying oft Capital, or cancelling Capital which
has been lost, or is unrepresented by available assets, or reducing the
jisbility on the Shaves, or otherwise, as may seom oxpedient, and

" Capital may be paid off upon the footing that it may be called up

Sulvdiviaion Into pre.
feread and ordinary.

Power to modHy rights

Powe. to botrrow:

again, or otherwise, and the Company may also by Special Resolution
subdivide, or by other resolution, consolidate its Shares, or any of
them.

53. The Special Resolution whereby any Share is subdivided
may determine that, as between the holders of the Shares resulting
from such subdivision, one or more of such Shares shall have some
preference or special advantage as regards Dividend, Capital, voting,
or otherwise over, or as compared with the others or other.

MODIFYING RIGHTS.

54. I at any time the Capital, by réason of the issue of
Preference Shares or otherwise, is divided into different classes of
Shares, all or any vf the rights and privileges attached to each class
may be modified by agreement between the Company and any person
purporting to contract on behalf of that class, provided such agreement
is either (o) ravified in writing by the holders of at least three-fourths
of the nominal ameunt of the issued Shares of that class; or is (B) con-
firmed by an Extraordinary Resolution passed at a separate Greneral
Mecting of the holders of the issued Shares of that class, and all the
provisions hereinalter contained as to General Meetings shall mutatis
mutandis apply to every such meeting, except that the quorum thereat
shall be Members holding, or representing by proxy, three-fourths of
the nominal amount of the issued Shares of that class. This clause
is not by implication to control the power of modification which the
Company would have if this clause wero omitted.

BORROWING POWERS.

65. The Directors may from time to time at their discretion raise
or borrow, or secure the payment of any sum or sums of monoy for the
purposes of the Company.
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50. The Directors may raise or secure the repayment of such Condidousenhich
money in such manner and upon such terms and conditions in all '
respeets as they think fit, and in particular by the issue of Debentures
or Debenture Stock of the Company, charged upon all or any part of
the property of the Company (both present and future), including its
uncalled Capital for the time being.

57. Debentures, Debenture Stock, or other securities may bo Sccurlges may bo
made assignable free from any equities between the Company and the eaittes -
person to whom the same may be issued.

58. Any Debentures, Debenture Stock, Bonds, or other securi- issue ot discomnt, eic.
. . . . . . . or with speclal privileges
ties, may De issued at a discount, premium, or otherwise, and with any
special privileges as to redemption, surrender, drawings, allotment of
Shares, attending and voting at General Meetings of the Company,
appointment of Directors, an&-oth’érwise.

59. The Directors shall cause a proper Register to be kept in Reglster ol marigog.s o
accordance with Section 43 of the Companies Act, 1862, of all mort-
gages and charges specially aﬁ'ectmg the property of the Company

60. If any uncalled Capital of the Company is mcluded in or Morewoof unsaliad
charged by any mortgage or other security, the Directors may, by
instrument under the Company’s Seal, authorise the person in whose
power such mortgage or security is executed, or any other person, as
trustee for bim, to make Calls on the Members in respect of such
uncalled Capital, and such authority may be made exercisable, either
conditionally or unconditionally, and either presently or contingently,
and cither in exclusion of the Directors’ powers, or otherwise, and the
provisions hereinbefore contained as to Calls shall, mutatis mutandis,
apply to Calls-made under such authority, and such authority shall be

assignable if expressed so to be.

GENERAL MEETINGS.

61, The first General Meeting shall be held at such time (0t e kest Generat
being more than four months after the registration of the "*™s'Mii
Memorandum of Association of the Company) and at such a place as
the Dircctors may determine.

!
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62. Subsequent General Meetings shall be held once at least in
the year 1899, and in every subsequent year at such time am'l plauf as
may be preseribed by the Compan™ in General Meeting, or if no i:lmc
or place is prescribed, at such time and place us may be determined
by the Directors.

63. The above-mentioned Creneral Meetings shall be called
“ Ordinary Meetings,” and all other meetings of the Company shall Le
called © Extraordinary Meetings.”

64. The Directors may; whenever they think fit, and they shall
aLon a requisition made in writing by Members holding in the
aggregute one-tenth of the issuad Capital, convene an Extraordinary
Mecting.

65. Any such requisition shall specify the object of tke mecting .~
required, and shall be signed by the Members making the same, and

shall be deposited at the office. It may consist of several ducuments
in like form, each signed by one or more of the requisitiorists: The
meeting may bo convened for the purposes specified in the requisitions,
and, if converied otherwise than by the Directors, for those purposes
only. '

66. In case the Directors for 14 days after such deposit fzil to
convene an Extraordinary Meeting, to be held within 21 days after
such deposit, the requisitionists, or any other Members holding the lile
proportion of the Capital, may themselves convene a meeting to be
hold within six weeks after such deposit.

67. Seven clear days’ notice, specifying the place, day and hour
of meeting, and in case of special business, the general nature of such
business shall be given, either by adversisement, or by notice sent by
post, or otherwise served as hereinafter provided. With the cousent in
writing of all the Members for the time being, a General Mecting may
bo convened on & shorter notice than seven days, und in any maumer
they thivk fit. ‘Whenever i is intended to pass a Special Resolution,
the two meetings may be convened by one and the same notice, and
it shall be no objection that the notice only convenes the second

meeting contingently on the Resolution bewg passed by the requisite
majority at the first meeting,
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68. 'The accidental omissicn to give any such notice to any of the sk ™" ™"
Members shall not invalidate any Resolution passed at any such
mecting.

PROCEEDINGH AT GENERAL MEETINGS.

69. The business of an Ordinary Meeting, other than the first Bustnens of wrliniry
one, shall be to receive and consider the profit and loss account and
the balance-sheet, the reports of the Directors and of the Auditors, to
clect Directors and other officers in the place of those (if any) retiring
by rotation, to declare Dividends, and to transact any other business
which under these presents ought to be transacted at an Ordinary
Meeting, Al other business transacted at an Ordinary Meeting, and Seeektbosine
o1l business t-ansacted at an Extraordinary Meeting, shall be deemed

special.

70, Thres Members personally present and entitled to vote ghall Querum.
a General Meeting, and no business skall be transacted

be a quorum for
s the quorum requisite be present at the

at any General Meeting unles
commencement of the business.

Chairinan ot General

71. The Chairman of the Directors shall be entitled to take the gharoe
chair at every General Meeting, or if there be no Chairman, or if at
any meeting he shall not be present within fifteen minutes after the
time appointed for holding such meeting, the Members present and

entitled to vote shall choose another Director as Chairman, and if no
Director be present, or if all the Directors present decline to take the
chair, then the Members present and entitled to vote shall choose one

of {heir number to be Chairmai.
When il quorum not

79, Tf within half-an-hour from the time appointed for the e,
1 o 3 ve ‘he
meeting a quorum 1S not present, the  zaeeting, if convened {idumed
upon such a requisition as aforesnid, shall be dissolved, but
stand adjourned to the same day in the next

in any other case it shall . - '
woek at the same time and place, and if at such adjourned meeting &
quorum is not present, any two Members who are personally present

and entitled to vote shall be & quortitl, and may transact the business

for which the meeting was called.
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73. Every question submitted to a meeting shall be decided in
the first instance by a show of hands, and in case of an equality of
votes the Chairman shall, both on the show of hands and at the poll,
have a casting vote in addition to the vote or votes to which he may
be entitled 2s a Member,

74. At any General Mesting, unless a poll is demanded by the
Chairman, or by at least three Members, or by a Member or Members
holding, or representing by proxy, or entitled to vote in respect of at:
least one-tenth part of the Capital represented at the Meeting, a
declaration by the Chajrman that g Resolution has been carried, or
carried by a particulax majority, or lost, or not carried by a particular
majority, and an entry to that effect in the bool of proceedings of the
Company shall he conclusive evidence of the fact without proof of the
number or proportion of votes recorded m favor of or against such
Resolution.

75. If a poll is demanded as aforesaid, it shall be taken in such
manner and at such time and place as the Chairman of the meeting
directs, and .either at once qp after an interval, or adjournment, or
otherwise, and the result of the poll shall be deemed to be the
Resolution of the meéting at which the poll was demanded.

76. The Chairman of a General Meeting may, with the consent
of the meeting, adjourn the same from time to time and from place to
place, but no business shall be transacted at any adjourned meeting

77. The demand of o Poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which a poll has been demanded. :

78.  Any poll duly demanded on the election of a Chajrman of o

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

§
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VOTES OF MEMBERS.

79. On a show of hands, every Member present in person, and Vetsst Membes.

not disentitled to vote, shall have one vote, and at a. poll, every Member
present in person or by proxy, and not disentitled to vote, shall have
one vote for every Ordinary Share held by him. No Member present
only by proxy shall be entitled to vote on a show of hands unless such
Member is a Corporation not disentitled to vote, and present by a
proxy duly appointed under Clause 83 hereof, who is not a Member
of the Company, in which case such proxy may vote on the show of
hands as if he were a Member of the Company not disentitled to vote.
The 'said Preference Shares shall not confer on the holder the
right to attend or vote, either in person or by proxy, at any General
Meeting, or to have notice of such meeting, unless the meeting is
couvened for reducing the Capital, or winding up or sanctioning a sale
of the undertaking, or altering the regulations of the Company, or
where the propositions to be submitted to the meeting directly affect
the rights and privileges of the holders, or the Dividend thereon. is,
and so long as it is, in arrear for more than three months.

80. Any person entitled under the transmission clause to transfer
any Shares may vote at any General Meeting in respect thereof in the
same manner as if he were the registered holder of such Shares,
provided that 48 hours at least before the ‘time of holding the meeting
at, which he proposes to vote he shall satisfy the Directors of his right
to ‘ransfer such Shares, unless the Directors shall have previously
admitted his right to vote at such meeting'in respect thercof.

81. 'Where there are joint registered holders of any Shares, any
one of such persons may vote at any meeting, either personally or by
proxy, in respect of such Sharés, as if he were solely entitled thercto;
and if more than one of such joint holders be present at any meeting
personally or by proxy, that one of the said persons whose name stands
first in the Register in respect of such Shares shall alone be entitled to
vote in respect thereof; several executors or administrators of a
deceased Member in whose name any Shares stand shall, for the
purposes of this clause, be deemed joint holders.

82, Votes may be given either personally or by proxy.

Votes in yespect of
Shares of decepued ar
bankrupt Memberg,

Joint=loiders

Proxive permited,
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83. The instrument appointing a proxy shall be in writing under
the hand of the appointor or his Attorney, or if such appointor is a
Corporation, under its Common Seal. No person shall be appointed
a proxy who is not a Member of the Company and qualified to vote,
save that a Corporation, being a Momber, may appoint as its proxy
one of its officers who may not happen to be a Member of the
Company.

84. The instrument appointing a proxy, and the power of
Attorney, if any, under which it is signed, shall be deposited at the
registered office of the Company not less than 48 hours before the time
for holding the meeting or adjourned meeting (as the case may be), at
which the person named in such instrument proposes to vote, but no
instrument appointing a proxy shall be valid after the expiration of
12 months from the date of its execution.

85. A vote given in accordance with the terms of an instrument,
of proxy shall be valid, notwithstanding the previcus death of the
principal, or revocation of the proxy, or transfer of the Share in respeet,
of which the vote is given, unless an intimation in writing of the death,
revocation or transfer shall have heen received at the office of the
Company before the meeting,

86. Every instrument of proxy, whether for a specific meeting or
otherwise, shall, as nearly as circumstances will admit, be in the form
or to the effect following:—

- Apporr & Company, NEwarg, Ioyrep,

I, , of
in the County of » veing a Member of
Aspore’ & Comreany, NEwark, Lvrren, heveby appoins
» of ,
or failing him, , of , Or
failing him, , of f

a8 my proxy to vote for me and on my behalf at the

Ordinary [or Extraordinary, as the case may be] General

Meeting of the Company, to be held on the duy of
» and at any adjournment thereof.

As witness my hand this day of
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8.7 . No Member shail be entitled to be present or to vote o any XoMemer cativcd s
vuestion, either personally or by proxy, or as proxy for another e
Member, at any General Meeting, or upon a poll, or be reckoned ina
quorum whilst any Call or other sum shall be due and payable to the

Company in respect of any of the Shares of such Member.

DIRECTORS.

88. Until otherwise determined by a General Meeting, the sumber of Direcors
number of the Directors shall not be Jess than three nor more than
seven.

89. The persons hereinafter named shall be the first Directors, Fies Directors
that is to say:— Y
(1). The said Thomas Abbots.
(2). The said John Charles Wright.
(8). George Elias Asbwry, of Névvark-upon«Trent, Engineer.

90. Each O.E them, the b&ld Thom:'ls Abbott emd John Oharles Permanent Dicectoz.
Wright, shall be entitled to retain office whilet holding £3,000 of the
Ordinary Share Capiuad of the Company, subject only to Clause 95
hereof, and whilst so retaining office shall be termed a “ Permanent
Director,” and if he shall at any time cease to hold such qualification,
he shall thereupon be deemed to have been appointed and become an

Ordinary Director of the Company.
91. The Directors shall have power from time to time, and at PewerlerDiccpet
any time, to appoint any other persons to be Tirectors, but so that the trectors.
total number of Directors shall not at any time exceed the maximum
number fixed as above, and S0 that no appointment under this clause
shall have effect, unless two-thirds at least of the Directors in the

United Kingdom concur therein.

92. The qualification of every Director shall be the holding of queiston of
£1,000 of the Ordinary Shares of the Company. A Director may act reaiors:
hofore acquiring his qualification.

93. The Directors shall be paid out of the funds of the Company, emunesaten of
. . 1eCIOTH
by way of remuneration for their Services, such sums as the Company
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in General Meeting may from time to time detery-ine, and such swms
shall be divided among them in such proportions and manner as the
Directors may determine.

94, The continuing Directors may act, notwithstanding any
vacaney in their body.

05. Tho office of Director to be vacated :~~

(a) If he become bankrupt, or suspends payment, or
compounds with his creditors.

(8) ¥ he be found Iunatic, or becomes of unsound mind.

(c) If he cease to hold the required amount of Shares to qualify
himn. for office, or do not acquire the same within one month
after election or appointment.

(0) If he, not being a Parmanent Director, absent himself trom
the meeting of the Directors during a period of six calendar
months without special leave of absence from the Directors.

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

9G. No Director shall be disqualified by his office from contracting
with the Company either as vendor, purchaser, or otherwise, nor shall
any such contract, or any contract or arrangement entered into by or
on Liehalf of the Company in which any Director shall be in any way
interested be avoided, nor shall any Director so contracting or being
so interested be liable to account to the Company for any profit realised
by any such contract or arrangement by reason only of such Director
holding that office, or of the fiduciary relations thereby established,
but it is declared that the nature of his interest must be disclosed by
him at the meeting of the Directors at which the contract or arrange-
ment is deferr red on, if his interest then exists, or in any other case
at the first me g of the Directors after the acquisition of his interest,
and that no irector shall, as a Director, vote in respect of any
Centract or arvangement in which he is so interested as aforesaid, and
il he do vote, his vote shall not be counted, but this prohibition shall
not, apply to the Agreement mentioned in Clause 3 hercof, or to any
matters arising thereout, or to any contract by or on behalf of the Com-
pany to give to the Directors, or any of them, security }y way of

G D
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indemnity, and it may at any time or times be suspended or released to
any extent by a General Meeting. A general notice that a Director is a
Member of a specified firm or company, and is interested in all trans-
actions with such firm or company, shall be sufficient disclosure under
this clause, and after such general notice it shall not be necessary to
give any special notice relating to any particular transaction,

97. A Director may hold any other office or place of profit i) St aice SF R In

- - . * - . . h cn i 1y
the Company in conjunction with his Directorship, except that of e som
Auditor, and may be appointed thereto upon such terms as to remume
ration, tenure of office, and otherwise, as may be arranged by the

Directors.

ROTATION OF ORDINARY DIRECTORS.

68, At the Ordinary Meeting to be held in the year 1900, and at Rowtion of Ordnary
every succeeding meeting, one of the Directors, not being a Peximanent
Director, or if there shall be only one such Director, then such one
¢hall retire from office. A retiring Director shall retain office until

the dissolution of the meeting at which his successor is elected.

99. If there shall be more than one Director other than a MhichDirectoria ciire

Permancnt Director, then the Director to retire as aforesaid at the

Ordinary Meeting to be held in the year 1900 shal, unless the Directors

immediately interested agree among themselves, be determined by lot,
tor to retire as aforesaid shall

but in. every subsequent year the Direc
be the one who has been longest in office. As between two or more

who have been in office an equal length of time, the Directox to retire
as oforesaid shall, in default of agreement between them, be deter-
mined by lot. The length of time a Director has been in office shall

be computed from hir % et election or appointment, when he has

previously vacated of.ce, -A retiring Director shall be eligible for

re-glection.

100. The Company at any General Meeting ot which any ecgion o
Director retires in manner aforesnid shall Al up the vacated office,

and without notice in that bohalf may fll up any other VACANCins.
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101. Tf at any General Meeting at which an election of a
Director ought to take place as aforesaid the place of the retiring
Director is not filled up, he shall continue in office until the dissolution
of the Ordinary Meeting in the next year, and so on from year to year
until his place is filled up, unless it shall be determined at such meeting
to reduce the number of Directors.

102, The Company in General Meeting may from time to time
increase or reduce the number of Directors other than Permanent
Directors, and may alter the qualification of the Directors other than
Permanent Directors, and may also determine what rotation such
increased or veduced number is to go out of office,

103. The Company may, by Extraordinary Resolution, remove
any Director, not being a Permanent Director, before the expiration of
his period of office, and may by Ordinary Resolution appoint another
qualified person in his stead. The person so appointed shall hold office
during such time only as the Director in whose place he is appointed
would have held the same if he had not been removed.

104. No person not being a retiring Director shall, unless
recommended by the Directors for election, be eligible for election to
the office of Director at any Cleneral Meeting unless he or some other
Member intending to propose him has, at least seven clear days before
the meeting, left at the office of the Company a notice in writing under
his hand signifying his candidature for the office, or the intention of
such Member to propose him.

MANAGING DIRECTORS.

105. The Directors may from time to time appoint one or more
of their body to be Managing Director or Managing Directors of the
Company, either for a fixed term or without any limitation as to the
period for which he or they is or are to hold office, and may from time
to time remove vr dismiss him or them from office ard appoint another
or others in his ox their place or places.

n
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106. A Managing Director shall not whilst he continues to hold
that office bo subject to retivement by rotation, and he shall not be
taken into acecount in determining the rotation of retivement of
Directors, but ho shall, subject to the provisions of any contract
betwoen him and the Company, be subject to the same provisions as to
vesignation and removal ns the other Directors of the Company, and if
he cease to hold the office of Director from any cause he shall dpso
jacto and immediately cease tu be o Managing Director.

107. 'ho rerruneration of a Managing Director shall from time
to time be fixed by the Directors or by the Company in General
Meoting, and may be by way of salery or eommission, or participation
in net profits, or by any or all of those modes, but so that, unless with
tlie sanction of a General Meeting, no Managing Director shall receive
more than £500 in any financial year of the Company.

108. 'The Directors may from time fo time entrust to and confor
apon a Managing Director for the time being such of the powers
exercisable under these presents by the Divectors as they may think
fit, and may confer such powers for such #ime and to be exercised for
such objects and purposes, and upon such terms and conditions and
with such restrictions as they think expedient, and they may confer
such powers either collaterally with or to the exclusion of and in
substitution for all or any of the powers of the Directors in that
bohalf, and may from time to fime yovoke, withdraw, altexr or vary all
or any of such powers.

. PROCEEDINGS OF DIRECIORS.

100. The Directors may ‘meet together for the despateh of
business and otherwise regulate their meetings as they think fif, and
mav determine the quorum necessary for the transaction of business.
Until otherwise determined, two Directors shall form a quorum.
A Director may at any time, and the Seerefary, upon the. requelsi': of a
Director, shall conveno a meeting of the Directors. (Questions auising at
any meeting shall be decided, except as lhereinn;fter provicled,' by a
majority of votes, and in cage of an equality of lvotes the Chairman
shall have a second or easting vote, but no resolution shall be deemed
to be carried il both the Permanent Directors or the sole Permaneng

What provision ho will
be subject to.

Remuneratlon of
Managing Directe..

Powets and dutles of
AManagiog Director.

Meetings of Direclory,
quorunt, &e.
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Director for the time bein s (as the case may bo) present at the meoting
at whieh such resolutions is proposed, vote against the same, A
Director who is not in the United Kingdom will not be entitled to
notiee for a meeting of Directors.

Chairmas. 410. The said Thomas Abbott, whilst a Permsnent Divector, if
present, and in his absence the said John Charles Wright whilst n
Permancut Director, if present, shall be Chairman of any mesting of
Directors, but, save ag aforesaid, the Direstors may olect a Chairman of
their meatings and determine the period for which he is to hold office ;
but if no such Chairman is elected, or if at any meeting the Chairman
is not present at the time appointed for helding the same, the
Directors prasent shall choose one of their numbe: to he Chairman of
such meeting.

Power of mecting. 111, A meeting of the Directors for the time being at which a
' quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions by or under regulations of the
Company for the fime being investod in or exercisable by the Directoxrs

generplly. '

Fowar to appolut ot 119. The Directors may dclegate auy of their powers fo
Committees, consisting of such Member or Members of their body

as they think fit, Any Committee so formed shall, in the exercise

of the powers so delegnted, conform to any regulotions that may from

time to time be imposed on it by the Directors.

Procoudings of 118. 'The meectings and proceedings of any such Committee,
congisting of two or more Members, shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the
Directors, so far as the same are applicable therefo and are not
guperseded by any regulations made by the Directors under the last
preceding clause. '

When act of Diggelors 114. All acts done at any meeling of the Directors, or of a
sithaading delectvs - Committee of Divectors, ov by any person acting as o Director, shall,
notwithstanding that it shall afterwards be discovered that there was
some defect in the appointment of such Directors or persons acting as
aforesaid, or that they ox any of them were disqualified, be as valid s
it overy such person had been duly appointed, and was qualified to be

 Dirvector.
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115. A resolufion in writing, signed by all the Directors, shall be Resiaion witbout)
as volid and effectual as if it hnd been passed ab o meeting of the
Directors duly called and constitubed.

116, If any Director, being willing, shall be ealled npon to Remuseratlonforexts

perform extra servives, or to make any special exertions in going oY
rosiding abroad, or othcrwise for any of the purposes of the Company,
the Company shall remunerate such Director either by o fixed sum or
by a percentage of profits or otherwise, as may be deterrmined by the
Directors, and such romuneration may, subject o the provisions of
Clanse 107, be either in addition toor in substitution for his share in
{he remuneration above provided.

MINUTES.

117. The Diroctors shall canse wminutes to be duly entercd In Minstes tobemede. ”

books provided for the purposc
Of all appointments of officers ;

Of the names of the Directors present ab such maoeting of
the Directors and of any Committes of Directors;

Of all orders made by the Lirectors and Committec of
Directors ;

Ot all vesolutions and proceedings of genernl meetings and
of meetings of the Dirvectors and Commiftees ;

and any such inubes of any meeting of the Direotors, or of any

Committee or of the Company, it purperting to be signed by t-ihe
Ohairman of sueh meeting, or by the Chaivman of the next suceeeding

meoting. shall be recoivable ng prima {acio evidence of the matters

stated in such minutes.

POWERS OF DIRECTORS.

g of the Company shall be rectatvoverent,

. ¢ the busine
118. The management of the a S

vested in the Dircctors, and the Directors, in relation to the power an
authorities by these presonts oxpressly conferved Tpon them, muy
oxercise nll such powers and 4o all such nets and things s may be

ORI
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exarcised or dona by the Compsrv. and are nof hereby or by statute
divected or required to b~ exercisud or done by the Company in
Genernl Meeting, but sub,- i, nevertheless, to the provisions of the
statutes and of these presents, and to any regulations from time to
time made by the Company in Creneral Meeting, provided that no guch
vegulation shall invalidate any prior act of the Directors which wonld
have been valid if such reguletion Liad not been made.

119. 'Without prejudice o the general powers conferred by the
last preceding clause, and so a8 not in any way to limit or rostrict those
powors, and without prejudice to the other powers conforred by these
presents, it is horeby expressly declared that the Directors shall have
the following powers, that is to say, power :

(1) To puy tha cosls, charges and expenses preliminary
and incidental to the promotion, formation, establishment and
registration of the Company.

(2) To prxchase or otherwise acquire for the Company any
proporty, vights or privileges which the Company is sathorised
to acquire, ot or for such price or consideration and generally
op sueh terms and conditions as they think fit. '

(8) At their discretivn to pay for any property, rights or
privileges acquived by-or services vendered to tho Company,
either wholly ox partielly in cash, shares, bonds, debentures,
debenture stock, or other securities of the Company, and any

guch shaves may be issued either as fully paid up or with such -

amount credited as pnid up thereon as may be agreed upon,
ond any such bonds, debentures, debenture stock or other
seourities, may be either ypeeifically charged wpon all or any
part of thoe property of the Company and its uncalled eapital or
not so charged.

(4) To secure this fulfilment of any contracts or engage-
ments entered into by the Compaxny by mortgage or charge of
all or any of the property of the Company and its unpaid
capiial for the time Leing, or in guch other manner as they

may think {it.
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{5) To appoint and ab their diseretion remove or suspend
such managers, seeretaries, officers, clerks, agents and servants,
for permanent, temporary or special serviees, as they may
from time to time think fit, and determine their duties and
powers and fix their salaries or emoluments, and to requive
scenriby in sueh instonces and to such amount as they
think fit.

(6) To accept from any Member on such terms.and &

conditions as shall be agreed, a surrender of his shares or
stock or any pavt thereof.

“ (7) To appoint any person or persons whether incorporated
or not incorporated) to accept and hold in {rust for the Company

‘Yo appoint efficers, e

To accept surtender of
Shares,

Ta appoint Tructees,

any property belonging fo the Company oy in which it is

interested, for any other purposes, and to executo and do all
gioh deeds and things as may- he roquisite in relation to any
such trust, and to provide for the remuneration of such
trustees. ’ -

(8) To imstitute, conduct, defend, compound nr abandon
any legal proceedings by andjefgh'ingt the Company or its
officers, or otherwise concerning. the affairs of the Company,
and elso to compound and allow time for payment ox satisfaction
of any debts due and of auy claims or demands by or against
the Company. -

(9) To muake and give receipls, releases, and other
discharges for money payable to the Company, anid for the claims
and demands of the Company: S

or

(10) To determine who shall be entitled to sign on the
Company's behalf Dbills, receipts, acceptances. endorsements,
cheques, releases, eontracts and documents on behall of the

Company.

t11) To invest and deal with awuy of the moneys of the
Company not immediately required for tlie purposes thereof,
upon such seenrities and in such manner a¢ they may think
fi, wnd from time to time to vary or vealisa.such investments.

‘To bring and defond
netiony, &c.

To give recelpia,

To authoriad
acceptances, ete,

‘Ta fnvest moncys,
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(12) To execnte in the name and on behalf of the Company,
in favour of any Director or other person who may inewr or be
about to incur any personal liabilisy for the benefit of the
Company, such mortgages of the Company's property (present
a.ad future) as they think fit, and any such mortgage may contain
& power of sale, and such other powers, covenants and
provisions as shall be agreed on.

(13) To give to any officer or other person empleyed by
the Company a commission on the profits of any particular
business or transaetion, or o share in the general profits of the
Compauy, and sueh commission or share of profits shall be
treated a8 part of the working expenses ol the Company.

(14) Before recommending any dividend, to_seb asile out
of the profits of the Company such suma as they think proper
as o veserve fund to meet contingendies, or for special dividends

or bonuses, or for repairing, improving and maintaining any of

the property of the Company, and for other purposes, as the
Dirvectors shall in their nbsclute diseretion think conducive to
the interests of the Company, nud (subject to . Clause + Lereof)
to invest the several sums so set aside npon such investments
as they may think fit, and frow timé‘to time doal with and vory
such investments and dispose of all or any part thereof for
the benefit of the Company, and to divide the reserve fund into
such special funds as they think fit, and to employ the resorva
fund or any part theveof in the business of the Company, and
that without being bound to keep the same separate from the
other assets.

(16) To enter into all such negotiations and coniracts, and
reseind and vary all such contracts, and execute and do all such
acts, deeds and things in the name and on behalf of the
Company as they may consider expedient for or in relation to
any of the matters aforesnid or otherwise for the purposes of
the Company.

120. The snid John Ghru'le:e, Wright shall be the first Secretary of
the Company. The Directors may appoint a temporary substitutoe fox the
Seerotary, who shall, for the purposos of these presents, be doemed to bo
the Seerctary.
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DIVIDENDS.

121. Subject as afovesaid the profits of the Company shall be Siidrdifs .

divisible among the Members holding Ordinary Shares in proportion
to the amount of capital paid up on the Ordinary Shares held by them
respectively.

122, Where capital is paid up in advance of calls, upon the Syt padupin
footing that the smme shall eavry interest, sueh capital shall not, whiist
canying interest, confer a vight to participate in profits,

128. The Company in General Meoting may declare a dividend, Deciarationof dividead.
to be paid to the Members according to the rights and interests in the
profibs.

124, No larger dividend shall be declared than is recommended Xggrigtion onamount
by the Direstors, bub the Company in General Meeting may declare o
smaller dividend.

125, No dividend shall be payable except out of the profits of Disidend to boratdone
the Company, and no dividend shall cavry interest as against the camyinterest
Company. ‘

126. The declaration of the Directors as to the amount of the What ta be deamed
profits of the Company shall be conclusive.

127. The Directors may from time {0 time payto the Members, Interim dividends,
on account of the n_ex{; fortheoming dividend, such inferim dividends as
in their judgment the position of the Company justifies,

128. The Directors mapy retnin any dividends on which the Debismaybe deducied
Compeny has a lien, and may apply the same in or towards satisfaction -
of the debts, liabilities, or engagements in respect of which the lien
oxists.

129. The Directors may refain the dividends payable upen joyeriosenh
Shares in vespeet of which any porson is, under tho iransmission Sembes o e
clause, entitl:d to bocome a Membeor, or which any persen under that
clause is entitled to transflor, vutil such person ghall bezome o Member
in respuect of such Shares or shall dnly transfor the samo.
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130. In easo several persons ave vegistored as the joint holders
of any Share, any one of such persons may give effectual receipts fox
all dividends and paymeats on account of dividends in respeet of such
Shaxre,

181, A transfor of Shaves shall not pass the right to any dividend
declared thercon before the registration of the transfer.

182. Notice of tho declaration of any dividend, whether inferim
or otherwise, shall be given to the lLolders of registered Shares and
registered stock in manner hereinafter provided.

188. Unless otherwise directed, any dividend may be paid by
cheque or warranb sent through the post to the registered address of
tho Member ox person entitled, or, in case of joint holders, to that one
of them first named in the register in respoct of the joint holders,
Hvory such cheque or warrant shall be made payable to the oxder of
the person to whom it is sent.

ACCOUNTS.

1384, The Directors shall cause true accounts to be kept of the
sums of money received and oxpended by the Company and the
mattors in respect of which such receipt and expenditure takes place,
and . £ the assets, credits and liabilities of the Company. The books
of account shall be kept at the vegistered office of the Company, or
at such other place or places as the Directors shall think fit.

185, The Direclors shall from time fo time determine whether
and to what extent and af whal times and places and under what
conditions or regulations tho accounts and books of the Company or
any of them shall be open to the inspection of the Members. and no
Member shall have any right of inspection of any account or book
cr document of the Company except as conferred by statute or
guthoriced by the Directors, or by & vesolution of the Compuny in
General Meeting.

186. At the Qrdinary Meeting in every year, except in the year
1898, the Directors shall lay before the Company & profit and loss
nccount and a balance sheeb confsining a summeary of the property
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and liabilitics of the Jompany from the time when tho lust proceing
account and halance sheet were made, or in the ¢asa of the first
aecount and balanee sheet from the incorporation of the Company,

Every such balance sheot shall be accompanied by a report of tha

Divectors as to the state and condition of the COompany, and as to the
anrount (if any) which they recommend to be paid out of the profits
by way of divideud to the Members, and the amount (if any) which
they prupose to earry to the Reserve Trund, aecording to the provisions
in that behnlf hereinbefore contained, and the accouni, report and
balance shoet shall be signed by the Directors and couniersigned by
the Secretary.

137. A copy of every such account, balance shest and repors
shall for seven duys previously to the meeting boe kept at the office
opon for inspection of Members, but, unless with the sanction of the
Directors, the same shall not be civenlnted nor shall any copy thereof or
extract therelrom be taken or made. ‘

AUDIT.

138. Oneco af least in every year, except in 1898, the aceounts of Accoun

the Compuny shall be examined, and the correctness of the profit and
loss account and balance sheet ascertained by one or move Auditor
or Auditors.

Aunmnal Report of
irectorn.

Inspection of coples of
accounts, &c., by
Muembers, but no
circulation.

annuall

15 to be andited
'

189, The first Auditor or Auditors shall be appointed by the rumor.

Directors, subsequent Auditors shall be appointed by the Company at the
Ordinary Meeting in each year. The remuneration of the first Auditors
shall be fixed by the Direcfors, but of subsequent Auditors by the
Oompany in General Meeting; any Auditor quitting offico shall be
eligible for re-election. If ome Auditor only is appointed, all the
provisions herein contained relating to Anditors shall apply to him.
The Auditors may be Members of the Company, but no person shall
be eligible as an Auditor who is interested ofherwise thar as a
Member of the Company in any transaction thereof, and. no Director
or other officer shall be eligible during his continuance in office.

140. If any easual vacancy occmrs in the office of Auditor, the cesuaisasmes

Directors shall forthwith £ill up the same,
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141, The Auditors shall be supplied sith copies of the profif and
loss account and balance sheet intended to be laid befove the Company
in Greneral Meeting soven days at least before tlie meeting fo which the
game are to be submitted, and it shall Dbe their duty to examine the
same, with the accounts end vouchers relating ihorelo, and to roport
thereon. .

149. The Anditors shall at all reasonable times have access to
the books and accounts of the Compauy, and they may in relation
theroto examine the Directors or other officers of the Company.

148. Every acoount of the Directors, when audited and approved
by & Goneral Moeting, shall be conclusive evidence except as regards
any error discovered therein within three months next after the
approval thereof. Whenever any such ervor is discovered witiin thab
period, the aceount shall forthwith be corrected and thenceforth shall
be conclu.ive,

NOTICES.

144. A notice may be served by th~ “ompany upon any Member
either personally or by sending it throug. :. ».post in a prepaid letter,
envelope, ox wrapper, addressed to such }Member ab his registered place
of address. :

145. Each holder of registered Shares whose registered place of
buginess is not in the United Kingdom may from time to time notify
in writing to the Uompany an address in the United Kingdom which
shall bo deemed his registered place of address within the meaning of
the last preceding clauge.

146, As regards those Moembers who have no vegistered place of
nddress in the United Kingdom, a notice posted up in the office shall

" Do desmed to be well sexrvod ou them ab the expiration of twenty-four

hours after it is so posted up.

147. Any notice required to be given by the Company %o the
MembDers or any of them not expressly provided for by these presents,
ghall be sufficiently given if given by advertisement. Any notice
required to be or which may be given by advertisement shall bo
advertised once in & London daily newspaper, and once in the
“ Newark Advertiser.”
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148. All notices shall, with respect to any registercd share to
whieh persons ar jointly entitled, be given to whichever of suei
porsons is named first in the register in respect of such Shares, and
nofico so given shall be sufficient notice to all the holders of such
Shaves.

149. Any notice sent by post shall be deemed to have been
served on the day following thet in which the letter, envelope, or
wrapper containing the same is posted, and in proving such service
it shall be sufficient to prove that the letter, envelope, or wrapper
aontaining the notice was properly addressed and put into the post-
office.

160. Evory person who Dby operation of law, transfer, or other
means whatsoever, shall become entitled to any Share, shall be bound
by every notice in respect of such Shave which, previously to kis name
and address being entored on the register, shall be duly given to the
person from whom he derives his title to such Share.

151. Auy notice or doeument delivered or sent by post to or left
at the registered address of any Member in pursuance of these presents
shall, notwithstanding such Member be then deceased, and whether or
not the Company have notice of his decease, be deemed to have been
duly served in respect of any registered Shared, whether held solely or
jointly with other persons by such Member, until some other person
be registered in his stead as the holder or joint holder thereof, and
such service shall, for all purposes of these presents, be deemed 2

sufficient service of such nofice or document on hig or her heirs,

cxecutors, or administrators, and all persons, if any, jointly inferested
with him ox her in any such Shares.

162. Whore o given number of days’ notice, or notice extending
over any other period, is required to be given, the day of service shall,
unless it is otherwise provided, bo connted in such number of days or
other period.

158. The signature to any nobice to be given by the Company
may be written or printed.

Netice tv soint-he dorn.

When motlie B post
deemed to be verved.

Tronsierees, &e,, hound
by prior notlces.
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WINDING UD.

154. If the Company shall bo wound up, whether voluntarily ox
otherwise; the liguidators may, with the sanction of an Extracrdinary
Resolution, divide amongst the contributories in speeie any part of the
assels of the Company, and may, with the like sanction, vest any pavt of
the assets of the Company in trustees, npon such frusts for the benefit
of the contributories as the liguidators, with the like sanction, shall thinik
fit; and if thought expedient, any such division may be otherwise than
in accordance with the legnl rights of tho Members of the Comypany,
and in particular any class may be given preforential or special rights,
or may be exclnded altogether or in part, but in case any division
otherwise than in accordance with the legal rights of the contributories
shall be determined on, any contributory who would be prejudiced
thereby shall have a right to dissent, and ancilloaxy rights as if such
n determination was a special resolution passed pursment {o Section
161 of tho Companies Act, 1862,

155; If ot any time the liquidators of the Company shall make
any oole or enter into any arrangement pursvant to Sechion 161 of the
Companies Act, 1862, a dissentient Member within the meaning of
that section shall not have the rights thereby given to him, but instend
thereof he may by notice in riting addressed to the liguidators and

- lelt ab the offico not later than fourteer days after the date of the

Serylce by Liyuldators
of summonses, pracesses,
&ey ot u[jurfsdxcuun.

meeting abt which the special resolution authorising such sale or
arrangement was passed require them fo sell the Shares, Sfock or
other property, option, or privilege to which, under the arrangement, he
would otherwise hnve become entitled, and to pay the net proceeds
over to him, and sach sale and payment snall be made accordingly.
Such last-menfioned sale may Dbe made I such manner as the
liquidators think fi, )

156. Intbe event of a winding up of the Company in England,
every Momber of the Company who is not for the time being in England
shall be hound within 14 days affer thc passing of an effective
resolution to wind up the Company voluntarily, or after the making of
an order for the winding up of the Company, to serve nolice in writing
on the Company appointing some householder in London npun whom
all summonses. noticos, processes, orders and judgments in relntion
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to or under the winding up of the Company may be sorved, and in
default of such nomination, the liquidators of the Company shall be at
liberty on behalf of such Member to appoint some such person ; and
service upon any such appointee, whether appointed by the Momber or
the liquidators, shall be deemed to be gond service on such Momber
for all purposes, and when the liquidators make sny such appointment,
they shall, with all convenient spced, give notice thereof to such
Member by odvertisement in the “Times" newspaper, or by a
registored letter sent through the post and nddressod to such Member
at his address as mentioned in the Register of Members of the
Company, and such notice shell be deemed to be served on the day
following that on which the advertisement appears or the letfer is
posted.

INDEMNITY AND RESPONSIBILITY.

157. Every Director, Manager, Secrolary, and other officer or
servanl of the Company shall be indemnified by the Company, against,
and it shall be the duty of the Directors, out of the funds of the
Company, to pay all costs, losses, and expenses which any such officer
or servant may incur or become liableto by reasan of uny confract
entored into or act or deod done by him as such officer or servant, or
in any way in the discharge of his duties, including travelling expenses.

158. No Director or other officer of the Company shell be liable
for the acts, raceipts, neglects, or defaulés of any other Director or
officer, or for joining in any receipt or other st for conformiby, or
for any loss or expense happening to the Coipany through the
insufficiency or deficiency of title to any property acquired by order of
the Divectors for or on behalf of the Corapany, or for the insufficioncy
or deficioncy of any security in or upon which any of the moneys of
#he Company shall be invested, o for any loss or damage arising from
the bankruptey, insolvency, or tortious act of any person with whom
any moneys, secmities, or effects shall be deposited, or for any loss or
damage occusioned by any ervor of judgment or oversight on his part,
or lor sny loss, dnmage, or misforfune whatever which shall happen
in the oxeention of the duties of bis office, or in relation theroto, unloss
the same happen through his own dishonesty.

Indemnity.

Individual responsls
bility of Dircctors,
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is this day Incorporated under the Companies’ Acts, 1862 to 1869, and that the Uempany is

Limited. ,
Jusentiot Lo sy (o
(iven under my hand at London this! ,/UL}&/I/ULP/CM,_ day of L7 TA
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“THE COMPANIES ACTS, 1862 to 1900.”

Noo ur CeErromears 59,925, b

COMPANY LIMITED BY SHAEARES.

(CorY)

Special Resohntion

{Purswant to e Qompanios dct, 1862, Seetions §0 and 61) YN ‘ o
or | {a 2\\'\ ‘
ABBOTT & COMPANY, NEWARK, -t.°
J ) I
LIMITED. T A TERED)

| 65962

2u-Ef
Passed 2ud June, 1908, Confirmed 1#th June, 1908.

EQ JUN 908}

Ar an LixrraorpiNary GreNeralL Meprine of the Members of the
above-named Company, dlﬂ}f convened, and held at the
Registere? Office of the Company, at Newark-on-Trent, in the
County of Notiinghmn, on the ond day of June, 1908, the
following SPEOIAL{_ RESOLULION was duly passed; and at

o subsequent Bxtraonviwany Guseran Merreva of the Members

-

of the said Company, ;}Iso duly convened, and held at the
same place on the Nth day of June, 1908, the following
SPECIAL RESOLUTION was duly confirmed :— : i

“That the following 'Arbicle be added at the end of the Avticles
of Association :—

“ CONSTITUTION OF COMPANY AS A ‘PRIVATE
COMPANY’ UNDER THE COMPANIES ACT, 1907.

“139. Nothwithstanding  anything  hereinbefore
contained, the nnmber of Members of the Company
(exclusive of persoms in the employment of the Company)
shail not at any time exceed fifky; and the public shall
not ab any time be invited to subsecribe for any Shares or

. Debentures of the Company.”

v 5 — - ‘
FOR ARRATY & Ny fNE‘ﬁf’iF{K? LIt 5
5 T .
4

v
- wl
Filed with the Regivone of Juind Stoel Companie — s e :

o tlwﬂq_(iw:}' ¥ of June, 1908,
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COMPANY LIMITED BY SHARES.

(corY) v
Special Resohrtion

r

1

ABBOTT & COMPANY, NEWARK,

LIMITED,

Constituting the Compsny & “Private Company" pursuant
to Section 87 of The Companies Act, 1907,

Passed 2nd June, 1908. @
Confirmed %=1 June, 1008.
].'{c-:gisterec'l.l?lf; Jie, 1908. S

1

HONGKRINSON & BEEVOR,
Solieitors, =
3 Mivusoars, Nuwang-on-TrENt.

et

JORDAN & 5055, LIMITLD
COMPANY HROISTRATION AGLNTE, PKINTERY, IUNIIBHLRS, ANY STATIONKRS
16 AND T17 CHAMERY LANHE LORUON, W.,
Ot
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Companies Aor 1929, "

SPECIAL RESOLUfY
(Pursuant to Section 118

OF

ABBOTT & COMPANY, NEWARK, LIMITED

h=

Passed 23rd_June, 1988,

Ab an Extraordinary General Meeting of Abbott & Company,
Newarlé i.limite&, duly convened &nd held at the Registered Office
of the Gompa,ny situate at Newark-on-Trent in the County of
Nottingham on the 28rd dey of June 1932, the fo]]owmg Specml

Resolution was duly passed :—

1. That the Capital of the Company be reduced from 430,000
\ divided info 10, 000 Preference Shaves of QT;::;]-]“&E&
120,000 Ordinavy Shares of £I sach to_£25,500 500 divided

P mto 5,600 Preference Shaves of £1 euch and 20,000

Ordinary Shares of £1 each and that such reduction be

offected by returning to the holders of 4,500 Preference:

Shares (all of which have been issued and are fully paid)

paid up Capital which is in excess of the wants of the

Company to the extent of 41 per Share in respect of such

4500 Preference Shmm and by cancelling the whole of

such 4,500 Preferenf\ge baa,res.

/e oy LE

SecRETARY.

R s - q

REGISTERED

27 JUN 1932

VU Y



I I e

ME

IR TEREED i

~

Rp S Bk s Yo bt AT £

F ool Do

- ‘ \ R S A 1 ) “"h
RPN A - B LT eme D ek e b e e - B T
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%%ﬁf LR JUSTIFW nVE

™ |
" Po.46 LONDAY the 26th day of JULY 2
R .95
,@g '“"“&g"?\ TN THE VATTER OF ABROTT & (ORPANY NMEUARK LINITRED

and o

TN THE MATTER OF THE COMPANIES ACT, 1929

o ‘ij 9 YPON THE PETITION of the above named Abbott & Compeny -

~on~m'ent on the 29th day of June 1932 preferrsd umio

;

Jowark Limlted whose reglstered office is situate at New&r@

i

toig Court And UPON HEARING Counsal for the Patitlioner Andl‘

UPCN READING the sald Petition the Order dated the llik

rirmm—ra gy $CF-
e e

M‘"Gi STEREWLy 1932 (directing that Section 56(2) of the ahove

]

mdntionad Act shall not apply 4o any clasa of COreditors of |

3G 193%8e above-nemed Compeny) the Affidavit of John Charles

Wright filed the Sth July 1932 end the sevaral Exhibite in
the geid Affidsvit referred to the "London Gezette! and the

"pimeg' Newspaper bothidatedithe ISth July 1932-and the
UNewark Morald! Newaspeaper dated the L6th July 1932 all
containing a notice of the presentation of the stld
Potition end that the same was appointed %o be heafd thls
day

L

© PHIS COURT DOTH ORDER thet the reduction of the

capital of the sald Company resolved on and aeffected by the

Speclial Resolutlon phssed at an Exipracriinary General

;5 Meeting of the seid Compeny held on the 23rd June 1032
Y

which resolution wasg in the words snd Tigures following,'{

thet is to say:-

"THAT the Caplital of the Gompeny be reduged
from £30,000 divided into 10,000 Freference Sheres

.7 of &1 each and 20,000 Ordinary Shares of 81 each

' . %0 £25,500 divided into 5,500 Proferonce fros o

3
.+ of £1 each snd 20,000 Ordinary Shapres Kﬁgé@
7 and that stch reduction he effected nga ,;.Mumfn?,

@

£ ,.(_:9 7
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St

N

\
I

!

i

]

ekt M ot T

\.

¢
¥



et e e e

e N B n Ao A I P e o e e i i e bt el el D, e T e

to thacgcluarg of 4,600 Preferancae sriras
(all of wﬁlch hava been igsued snd are fully
paid) paid up capital which is in oxcess of o
the wants of the Compeny to the axtent of &1
per shepe in raespect of such 4,500 Preference
Shares end by cancelling the whole of such
4,500 Preference Shares'
be and the same 1s lLereby confirmed in accordence
with the provisions of the above-menticaed Act
AND TEE COURT DOTH HEREBY APPROVE the Minute &
set forth in the Schedule hereto
AND IT IS ORDERED that this Orcder be produced
to the Reglstrar of Companies end thet an Office & L
Cbpy nereof he delivered to him together with &
copy of the saild Minute '
AND IT IS ORDERED that Motice of +the

Reglstration by the Registrar of Compenies of thils

Order snd of the said Minute be publlshed ones In the
Npondon Gazette® snd in the "Times" and the “"Newark
Herald" Newspapers within 10 days after such
Registration

Eé%&zmdﬂZéﬁA%ﬁb &Q

Regigtranp

THE SCHEDULE BEFORE REFERRED TO

MINUTE APPROVED BY MHE COURT

WpuE capitel of Abbott & Company Newsrk Iimited (‘:3
is henceforth £25,500 divided Into 5,500 Preference
Sparey of £1 each and 20,000 Ordinary Shares of &1
sach reduced from the former capital of £30,000
divided into 10,000 Preference Shares of £1 each

" and 20,000 Ordinary Sheres of £ each. At the

time of tho roglatration of tis WMinute {a) nona

of the aseid 5,500 Preforenco Shares hes beon



o
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&
o

[

lesuad (b) 9,006 of the s2id £0,000 Urdinsry Shares Tod.
L %o 9,006 heve beew igsued and the amount of £1 per
ghare 1s deemed to be paid up therecn and {c) the

remaining 10,994 Ordinary Shares have not been iggned™
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re ABBOTT & COMPANY WEWARK
LIMITED
and :
re THE GOMPANIES ACT, 1929
R R
O RDER &R
confirming reduction of )
Capital ) 8
-
: e
[omplifil
P2y f5FL )
-.f’ird e //7/‘-‘%‘/ ,":y- i
/f_’y St -
&
€. S, Oxenburgh & Joklmson, .

25t July 1932

&
T THR HIGH COTAT AP JISHT

CHANCRERY DIVISION

¥R JUSTICE EVE

4 0la Jawyy, B.C.2,
Agents for

Tutin & Go.,
Nottingham,

Potiongr's Solloitors
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DUPLICATE FOR THE FILE j

No. 59225
|

Cettificate of Registration S

or
ORDER OF CGCURT AND MINUTE

‘ON

0
S Lo T
S LA
$ S s .
i i S

REDUCTION OF CAPITAL. i

(Pursuant lo sec, 58 of the Companies et, 1929.)

¥ ‘ﬁBlthP @er tlf? the Registration of the said Order and of a Minute, gllo\villg the ?ﬁj

present; capitel and shares of the Company, as fixed by the said Order. X

Given under my hand at Tondon, this......S480th day of. Megusk,.. One ';"‘:{

"Phousand Nine Hundred and.....this ty=two, ey, 72N o (ﬂ 1
7 o .-—_\j."“msfﬁ*-n_:xz)&r.::@&’ oL

[P

Registrar of Compantes. j

Clertificate received bydﬁw.ﬁm.ofv—(‘xg&{@ A

.............. Date ..[0..0
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No. of Company 59223

THE COMPANIES ACT, 1948

T,
b

SPECTAL RESOLUTION

(Pursuant to The Companies Act, 1948, Sections 10 and 14)
of

ABBOTT AND COMPANY, NEWARK, LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company duly convened and held at thes Registered
Office of the Company, at Newark on Trent in the Cranty of
Nottingham on the 23rd day of April 1970, the following Resolution

was duly passediw-

THAT the Articles of Association of the Company be altered
as follows:=- |

(1) By deleting Article 92 thereof and substituting thersfor
"g2. A Director shall not require any share gualification
but shall nsvertheless be entitled to attend and speak at
any general meeting of the Company."

it (2) By deleting Article 95 (C).
(3) By renumbering Articles 95 (D) and 95 (E) to read 95 (C)

and 95 (D) ruspectively.

% i {.,w*é""g .g‘) ‘ o ?&““ﬁ /L!%/% h‘/{‘(‘?

Joy &F
,{; A i¥ 3 sl,g,(f’
/:) . f W Chairman.
&

e CR

PR
gt
\\\ 5
Presented to the Registirar of Companies on the day of \_\}5 ‘1970.
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rJ gd” G THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLU 1Ji ON

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

7 OF

ABBOTT AND COMPANY NEWARK IIMITED

Possed the  1lth day of Movember  197.

f\

At an Extraordlnary General Meeting of the abovw-nameu Company,
duly convened and held at the Registered Offlce of the Company
Northern Road, Newark on Trent in-the County of Nottingham on the

1lth day of November 1971, the following SPECIAL RESOLUTION was

Auly passed:-

That the new Articles of Association already
approved by this Meeting and for the purpose

Lo
of identification subscribed by the Chairman g;u?
thereof, be and the same are hereby adopted as the €4 |
Articles of Associction of the Company in s

substitutien for, and to the exclusion of, all

the existing Articles thereof.
/f "’//44 J’l(ﬁ,

LR N IR B A Rl R N

CHATRMAN,

[T N,

Sirmr ame
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THE COMPANIES ACTS 1948 to 1967
- COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

ABBOTT AND COMPANY NEWARK LIMITED

{Adopted by Speciul Resolution passed on the 171th day of November 19771)

PRELIMINARY.

1. The ragulations contained in Part | of Table A i the First Schedule to
The Comoanies Act 1948 (such Table being hereinafter called “Table A™)
shall apply to the Company save in so far as they are excluded or varied
hereby: that is to say, Clauses 24, 53, 75 77 and 118 in Part | of Table A
shall not apply to the Company; and in addition to the remaining Clauses in
Part | of Table A, as varied by these Articles, the following shall e the
regulitions of the Company.

2, The Company-is a Private’ Company and Clauses 2,4 and & (but not
Clauses 1 and 3) __ip Part I of Table A shall also apply to the Company.

SHARE CAPITAJ/AND SHARES.

3. The \E“gg‘reo %gpitai of the Company,at the time of the adoption of these
Avticles is divided into $% Preference Shares of £1 each and
20,000 Ordinary Shares of £1 each. The said Preference Shares and Ordinary
Shares shall confer on the holders thereof the rights and privileges
hereinafter declared, and such rights and privileges shall be subject to
variation in the manner provided by Article 8 hereof and not otherwise,

4. The Shares shall be under the control of the Directors, who may allot
and dispose of or grant options over the same to such persons, on such
terms, and in such manner as they think fit, A transfer of fully paid Shares
need not be executed by or on behalf of the transferee; and Clause 22 in Part
| of Table A shal! be modified accordingly. '

5. The lien conferred by Glause 11 in Part | of Table A shall attach to
fully paid up shares, and to ail Shares registered in the name of any person
indebted or under liability to the Company, whether he shall'he the sole
registered holder thereof or shall be one of two or more joint holders.

MODIFICATION OF RIGHTS.

6. It &t any time the Capital, by reason of the issue of Preference Shares
of otherwise, is divided into different classes of Shares, all or any of the
”f;ghts and privilzges attached to each class may be modified by agreement
AN

% W

%
I
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(f) If in any case the proposing transferor after having become bound as
aforesaid makes defauli. in transferring the Share the Company may receive
the purchase money on his behalf, and may authorise sorne person to
execute a transfer of the Share in favour of the purchaser, who shall
thereupon be registered as the Holder of the Share. The receipt of the
Company for the purchase money shall be a good discharge to the purchaser,
and after his name has been entered in the Register of Members in purported

exercise of the aforesaid power the validity of the proceedings shall not be
questioned by any person.

{g) If the Company shall not within the period of twenty-eight days after
being served with the transfer notice find a Member (or person selected as
aforesaid) willing to purchase the Shares anc give notice in manner aforesaid,
the proposing transferar shall at any time within three calendar months
afterwards be at liberty, subject to Sub-Article (i) hereof, to sell and transfer
the Shares, or those not placed, to any person and at any price.

{h) The Shares specified in any transfer notice given to the Company as
aforesaid shall be offered by the Company in the first place to the Members
(other than the proposing transferor) as nearly as may be in proportion to
the existing Shares held by them fespectively, and the offer shall in each case
limit the time within which the same, if not accepted, will be deemed to be
declined, and may notify to the Members that any Member who desires an
allotment of Shares in excess of his proportion should in his reply state how
many excess Shares he desires to have; and if all the Members do not claim
their proportions the unclaimed Shares shall be used for satisfying the claims
in excess, If any Shares shall not be capable without fractions of heing
offered to the Members in proportion to their existing holdings, the same
shall be offered to the Members, or some of them, in such proportions or in
such manner as may be determined by lots drawn in regard thereto, and the

" lots shall be drawn in such manner as the Directors think fit,

(i) The Directors may refuse to register any transfer of a Share (a) where
the Companty has a lien on the Share, or (b) where .the \Directors are
not of opinion that the transferee is a desirable person to admit to
Membership; but Paragraph (b} of this Sub-Article shall not apply to a

‘transfer made pursuant to Sub-Article {(a) hereof.

(i}  Whenever any Member of the Company (other than a Director) who is
employed by the Company in any capacity is dismissed from such
employment or ceases to be employed by the Company, the Directors may
at any time within twenty-eight days after his dismissal or his ceasing to be
employed resolve that such Member do retire, and thereuprn he shall be
deemed to have served the Company with a transfer notice pursuant to
Sub-Article {c) hereof, and to have specified therein the amount paid up on
his Shares as the fair value. Notice of the passing of any such resolution shall
be given to the Member affected thereby.

GENERAL MEETINGS.

8. kvery notice convening a General Meeting shall comply with the
provisions of Section 136 {2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies; and
notices of and other communications relating to any General Meeting which
any Member is entitled to receive shall be sent to the Auditor for the time
being of the Company.
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between the Company and any persor npurporting to contract on behalf of
that class, provided such agreement is either (a) ratified in writing by the
holders of at least three-fourths of the nominal amount of the issued Shares
of that Class; oris (b} confirmed by an Extraordinary Resolution passed at a
separate General Meetw y of the holders of the issued Shares of that class,
and all the provisions hercinafter contained as to General Meetings shali
mutatis mutandis apply to every such meeting, except that the quorum
thereat shall be Members holding, or representing by proxy, three-fourths of
the nominal amount of the issued Shares of that class, This Clause is not by

impligation to control the power of madification which the Company would
have if this clause were omitted.

TRANSFER OF SHARES,

7. {a} Any Share may be transferred by a Member to any child or other
issue, son-in-law, daughter-in-law, father, mother, brother, sister, nephew,
niece, wife or husband of such Membei; and any Share of a deceased
Member may be transferred by his or her jegal personal representatives to
any child or other issue, son-in-law, daughter-in-law, father, mother, brother,
sister, nephew, niece, widow, or widower of such deceased Member; and
Shares standing in the names of the trustees of the Will of any deceased
Member may be transferred upon any change of trustees to the trusteas for

the time being of such Will. A Share may at any time be transferred to any
Member of i Company., - ‘

{b} Save as aforesaid, no Share shall be transferred unless and until the
rights of pre-emption hereinafter conferred shall have been exhausted,

{c) Except where the transfer is made pursuant to Sub-Article (a) hereof,
the person proposing to transfer any Share (hereinafter called ‘‘the proposing
transferor’’) shall give notice in writing (hereinafter called *‘the transfer
notice’”’) to the Company that he dssires to transfer the same, and such
notice shall specify the sum he fixes as the fair value, and shall constitute the
Company his agent for the sale of the Share to any Member of the Company
{or any person selected by the Directors as one whom it is desirable in the
interests of the Company to admit to Membership) at the price so fixed or,
at the option of the purchaser, at the fair value to be fixed by the Auditor in
accordance with Sub-Article (e} of this Article. The transfer notice may
include two or more Shares, and in such case shall operate as if it were a
separate notice in respect of each. The transfer notice shall not be revocable
except with the sanction o7 the Directors,

(d) If the Company shall within the period of twenty-eight days after being
servad with the transfer notice find a Member {or person selected as
aforesaid) willing to purchase the Share {hereinafter called "“the purchaset")
and shall give notice thereof to the proposing transferor, he shali be bound
upon payment of the fair value to transfer the Share to the purchaser, who
shall be bound to complate the purchase within fourteen days from the
service of the last-mentionerd notice,

{e) In case any Jdifference arises between the proposing transferor an¢ the
purchaser as to the fair value of a Share the Auditor shall, 1 the appilication
of efther party, certify in writing the sum which in his opinion is the fair
value, and such sum shall be deernicd to be the 7air value, and in so certifying
the Auditor shall be considered to be acting as an expert and not as an
arbityator; and accordingly the Arbitration Act, 1950, shall not apply.
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9. Clause 54 in Part | of Table A shali be read and construed as if the

words “Meeting shall be dissolved” were substituted for the words “Menisers
present shall be a quorum”,

VOTES OF MEMBERS.

10, The said Prefarence Shares shall not confer on the holders the right to
attend or vote, either in person or by proxy, at any General Meeting, or to
have notice of such meeting, unless the meeting is convened for reducing the
Capital, or winding up or sanctioning a sale of the undsrtaking, or altering
the regulations of the Company, or where the propositions to be submitted
to the meeting directly affact the rights and privileges of the holders, or the
Dividend thereon is, and so long as it is, in arrear for more than three

months; and Clauses 62 and 134 in Part | of Tabie A shall be modified
accordingly.

DIRECTORS.

11, Unless &:d until the Company in General Meeting shall otherwise
determine, the number of Directors shall be not less than three nor more
than seven,

12. The Directors of the Company at the time of the adoption of these

Articles are:- Winifred Frances,‘Asbury, Arthur Charles Wright, David Wright,
Maud Abbott and Harry Spencer Papworth.

13. A Director shall not require any share qualification but shall
nevertheless be entitled to attend and speak at any general meeting of the
Company.

14, Clause 79 in Part | of Table A shall be read and construed as if the
proviso to such Clause were omitted therefrom.

15. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising thereout,
and if he shall so vote his vote shall be counted.and he shall be reckoned in
estimating a quorum when any such contract or arrangement is under
consideration; and Clause 84 in Part | of Table A shall be modified
accordingly.

DIVIDENDS.

16. The profits of the Company which it shall from time to time ba
determined to divide among the Members in respect of any year or other
periad shall first be applied in paying to the holders of Preference Shares a
Cumulative Preferential Dividend to the close of such year or other period at
the rate of Six per centum per annum, and the balance shall be divided
amang the holders of Ordinary Shares. All Dividends shall be declared and

“paid according to the amounts paid or credited as paid on the Shares in

respect whereof the Dividend is paid, but no amount paid or credited as paid
on a Share in advance of calls shall be treated for the purposes of this Article
as paid on the Share. All Dividends shall be apportioned and paid
proportionately o the amounts paid or credited as paid 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 as from a particular date such Share shall rank for Dividend
accordingly.
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ACCOUNTS.

17. in Clause 126 in Part | of Table A after the words “157 of th. Act”

shall be added the words ‘and Sections 16 to 22 inclusive of The
Comparties Act 1967".

AUDIT,

18. In Clause 130 in Part | of Table A the words /162 of the Act" shall be
deleted and the words 161 of the Act and Sections 13 and 14 of The
Companies Act 1967'" shall be substituted therefor.

WINDING UP,

19. If the Company shall be wound up the assets remaining after payment
of the debts and liabilities of the Company and the costs of liquidation shall
be applied: First in repaying to the holdsrs of Preference Shares the amounts
paid or credited as paid on such Preference Shares respectively together with
all arrears (if any) and accruals of the said Preferential Dividend, whether
earned or declared or not, down to the date of the commencement of the
winding up. Secondly, in repaying to the holders of OOrdinary Shares the
amounts paid or credited as pald on such Ordinary Shares 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.

COMPULSORY RETIREMENT.

20. The holders for the time being of nine-tenths of the issued Capital may
at any time serve the Company with a requisition to enforce the transfer of
any particular Shares not held by the requisitionists. The Company shall
for.hwith give to the holder of such Shares notice in writing of the
requisition {with a copy of this clause subjoined) and unless within 14 days
afterwards the holder shall give to the Company notice of his desire to
transfer the same, he shall be deemed at the expiration of that period, to
have given a transfer notice to the Company in respect of his shares, in
accordance with Clause 7 hereof, and to have specified therein the amount
of Capital ‘paid up on such Shares as the sum he fixes as the fair value
thereof. For the purposes of this Clause, any person entitled to transfer a
Share under the transmission clause shall be deemed the holder of such

Share. ,
M Debure :
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THE COMPANIES ACTS 1948 to 1967

L
i L\}’ COMPANY LIMITED BY SHARES
v

»

™ Qﬁ
;‘ SPECIAL RESOLUTION
Qy‘ of
ABBOTT AND COMPANY, NEWARK, LIMITED

(Passed 27th June 1974)

At an Extraordinary General Meeting of the Members of ‘the above named Company duly

convened and held ar Newark Boiler Works, Newa.ck on Thurs day the 27th
Nottinghamthre
day of June \\1974 thé followmg Resolutions were duly passed as

Special Resolutions of the Company:-

RESOLUTIONS

1. That the existing 5, 300 unissued Preference Shares of £1 each in the capital of
the Company shall be forthwith converted into and called Ordinary Shares of £1 each which

ghall rank in all respects pari passu with the existing 10, 994 unissued Ordinaxy Shares of the

Company.
2. That the 9006 issued Ordinary Shares of £1 each in the capital of the Company be
forthwith converted into and called Deferred Shares of £1 each. The rights attaching

@ to such Deferred Shares shall be those set out in Axticle 21 proposed to be adopted as an
additional Article of Association of the Company by Resolution number 4 below.
3. That it is desirable to capitzlise a sum of £9006 being part of the amount
standing to the credit of the Profit & Loss Account of the Company and accordingly and
pursuant to Regulation 128 of Part 1 of Table A in the First Schedule to the Companies Act

: o 1948 that such sum be set free for distribution amongst tiie members who would have been
entitled thereto if distributed by way of dividend and in the same propoxtions on condltion
that the same be not paid in cash but be applied in paying up in full 9005 of the unissued
Ordinary Shares of the Company to be aliotted and distributed credited as fully paid up to

and amongst such members being the persons who imn'f" dm.tely Iollowing the passing of the

“‘} « k\ c
OYEZ SERVICES LIMITED f%-“ ' - U .
COMPANY DIVISION | VR g e Y TEo)
OV HOUSE, P.O. BOX 55 o = N
237 LONL: LANE, ‘“{’J‘“\;_‘: \ 2 \‘\Cf;%”;""h"
LONDON SEI ApU




preceding Resolutions are the holders of the Deferred Shares of the Company in the
proportion of one new Ordinary Share for every one Deferred Share held by them
respectively And that the Directors give ¢ ffect to such Resolution And that the shares so
—~—

distributed shal) '« .ceated for all purposes as an increase of the nominal amount of the

capital held by each such person and not as income,

4. That the Articles of Association of the Company be amended ag follows:~-
(a) By deleting Articles 10, 16 and 19.
(b) By substituting in Article 11 the word "one" for the word 'three".
(c) By the addition of the following Axrticle to be numbered 21;-

"21. The rights and privileges attaching to the said Ordinary and Deferred
Shares are as follows:~

(A) INCOME. The Ordinary Shares shail 'carry all right to income
which the Company may determine to distribute in respect of any financial year.‘;.
B) CAPITAL On a return of capital in a winding up or otherwise the |
surplus assets of the Company remaining after payment of its liabilities shall
be applied first in repaying to the holders of the Ordinary Shares the nominal -
amount paid up or credited as paid up on such shares and secondly in

repaying to the holders of the Deferred Shares the nominal amount paid up or
credited as paid up on such shares. Any surplus shall be payable to the
holders of the Ordinary Shares.

(C) VOTING. The Deferred Shares shall not confer upon the holders
thereof the right to receive notice of or to attend or vote at any General f
Meetings of the Company unless the meeting is convened for reducing the
capital or winding up or sanctioning a sale of the undertaking, or for the
purpose of considering a proposition to be submitted to the meeting directly
affecting the special rights or privileges of the holders of such Defexred

Shares as a class.”
i

g\f”"v}; ;Z) { l{’ld <

CHAIRMAN.



THE COMPANIES ACTS 1948 TO 1981

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
Of re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Comnanies Act 1976

Please do not
write in this
binding margin

¥

r'aa:a complate Ta the Registrar of Companies F(ir_orf_n_,gi_al y_s_t_a_l Company number
legibly, prefarably ] | { |
In black type, or Ll X S"} 22 g
bold block lattering Name of company
-
*Dalote if Limited* ﬂ
inappropriate o
Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948},
'Ff'le above-named company hereby gives you notice, in accordance with sectian 62 of the
Companies Act 1948 that:
The 906 issued Deferred Shares of L1 each in the capital of the Company were on
the day of Irﬁ.&q 1984 converted into
Ordinary Shares of £1 each ranking in all respeé&ts pari passu with the existing
Ordinary Shares of the Company.
[ecrnbens A
fDeleta as Signed ﬁ\,h_c,ﬁrm.ﬁ:.\, Qu,,@ = L@jﬁﬁl’] [Secrotery]f Date O voy 1 L
appropriate -’ . —

j' For official use
‘B Goneral soction Post room

Presentor's name, address and
reference (if any) :

Ref: RBK/SC TN
J. . SIMPSON & coutay ST
SOLCITONS

k—mum ‘

- :
., PI?EE =

27 REGENT STREET, MOTTINGHAM

@V@Z The Solititars’ Law Stationary Society ple, Oyoz House, 237 Long Lane, London SE1 4PY FE348 B3
Companles 620 E 3 T



Piegse do not write i this
pinding margin *

b

Ploase nomplots legibly,
preferably in black typo;
ar hold black lettering.

. *delete if inappropriate

' 1 delete as sppropriate

Note: to be filed within
. 15 days sfter the possing
of the rasolution{s).

“urm F180

© Fourmat Publishing
26 Bedford Row
Landon WEC1R 4HE
ecember 1979

THE COMPANIES ACTS 1948 TO 1976
[ Extraoeditany] [Special] Resoiution[s]

Pursuant to sections 141 and 143 of the Companies Act 1948

To the Registrar of Companies

Company number

59225
=<7

Name of company

ABBOTT AND COMPANY NEWARK *Limited

| 1

(A
Passed Q‘”‘" M 19 84

At an [ansusit [extraordinary] T general meeting of the akove-named company duly
convened and held at Newark Boiler Works, Newark, Nottinghamshire

-

on the A/f.h-&?‘f day of f”’ﬂ 1984 the

under—mentioyed resolution[s] T [was] kweral T passed a§ [axrxsuarsinaxykia special)
resolutionfs} ¢

t

1. That the 9006 issued Deferred Shares of £1 each in the capital of the
Company be forthwith converted into and called Ordinary Shares of £1 each
which shall rank in all respects pari passu with the existing Ordinary Shares
of the Company.

2. That the Articles of Association of the Company be amended by deleting
Article 21.

=1 m,\(u-ﬂ:\. D\,.._‘—-El
Signed Bl . [Chaiermafi] [DirectT] [Secretary] T

Date  \O i W 19€Y

Presentor's name, addrass
and reference (if any):

Ref: RBK/SC
J. A SIMPSON & COULRY
SOLICITORS
97 REGENT STREET, NOTTINGHAM
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THE COMPANIES ACT 1985
AND

THE COMPANIES ACT 1989

SPECIAL RESOLUTION

A OF
%
- ABBOTT AND COMPANY, NEWARK, LIMITED

At an EXTRAORDINARY GENERAL MEETING of tl.e above-named Company,

duly convened, and held on the /é(.ﬁ“:- day of :&u_;..‘_e_ 1993,
the following SPECIAL RESOLUTION was duly passed:-

That the name of the Company be changed to:-

ABBOT'T AND COMPANY HOLDINGS LIMITED

4
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*  Chairman.

resented by:
?ho LONDON LAW AGENCY LD,

£.1 Terple Chambors
N Tammio Avenus London
N London EC4Y 0P | % W2enn

- - T e \wif g T m;: V‘If;‘*"l*ww:‘*‘:-—dﬁ??;t"’::ﬂtft’l‘}w‘f«{ ‘j-‘?aé'h:, iﬂ m% \,‘4""‘3 'F':::“\ T T t '{\ ‘ rh“m
g R RGO e BN R S TS TS B (A Tt B



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 58225

I hereby certify that

ABBOTT AND COMPANY, NEWARK LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ABBOTT AND COMPANY HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6 JULY 1993

an authorised officer
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