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THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES,

Raal o T

Hemorvandonn of Associatio

or

The Auto-Components and Engineesing Company
LIMITED., ‘

"y

Pt e T —

L The name of the Company is *'Tur Avro-CoMPoNENTS
AND EnciNEeriNg Compaxy Lunrsep.”

2. The registered office of the Company will be situate in
England. "

e

r

3. The objects for which the Company is established are—

(4) To carry on business as manufacturing enginecrs,
mechanical, electrical, sanitavy, heating and veni;ila,tiﬁé?
and peneral engineers, chain and cable manufacturers,
blacksmiths, mill-wrights, nunealers, importers, exporters,
agents, dealers and workers i ferrous and non-ferrous
motals, ticscasters, iron and brassfounders, scaffolders,

e e =
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makers of wachine and other tools, metal welders,
boiler<tnakiers, riveters, wood-workers and Joinery
mahufasturers, gis fitters, housc-breakers, road con-

e T ATt A (4™ i e kA
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tractors, chtridge and haulige contractors, silver, gold,
coppery chromium, and other platers, builders’ merchants,
oil, colour and varnish manuiocturers and dealers, timber
merchants, wholesalers, retailers, importers and ex- .
porters in metal goods of all kindy, electrical n};plia;nc'es,-'m%\
domestic applisnces; and any avticles ot goods whi i ?’25,
can be conveniently or advantageously deals in. %

oy
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Ta purchase, take on lease ar i exchange, hire or sther-
wise acquire and hold for any estate or inferest any leiaadg,
buildings, casements, rights, privileges, concessions,
patents, patent 7rights, licences, seerel  proccsses,
machinery, plant, stock in trade, and any real or personal
property of any kind necessary or convenient fore the
puirposes of or in connection with the Company’s business
o1 any branch or department theyeof,

»

To aury on all or any of the following businesses,
namely, builders and contractors, decorators, merchanis
and dealers in stone, sand, lime, bricks, timber, hard-
ware, and other 1):1ildi:1g requisites, briek and tile and
ferra-cotta makers, licensed vietnallers and  house
ngents,

() Mo lend money either with or without security, and

(m)

()

(e)

generally to such persous and upon such terms amd
conditions as the Company mey think fit, and in
partioular to persons undertaking o build on or im-
prove any property in which the Company is interested
and to tenants, builders and contractors,

. T

Lo purchase, or otherwise acquire and hold for any
estate ov intercst, any nights, privileges, concessions,
patents, patent  rights, licences, xeeret processes,
machinery, plsnt, stock-in-trade, and any real or
Personal property of any kind necessary or convenient
for the purposes of or in connection with the Company’s
business or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and main-
tain any roads, railways, tramways, sidings, bridges,
reservoirs, works, plant and machinery necessary or
convenient for the Company’s business, axd to contribute
to or subsidise the erection, construction and maintenance
of any of the above.

To borrow or raise or secure tho payment of money
for the purposes of or in conneotion with the Company’s
business.
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(1)

()

(@)

()

()

(31)

51

To mortgage and chasge the undertaking and all or any
of the real and personal property and assets, peesent or
future, and all or any of the mealled capital for the
time being of the Company, and fo issue at par ar at a
preminm or discount, and for such consideration and
with sad subject to such rights, powers, privileges and
conditions as may he thought fit, debentures or deben-
ture stoek, cither permanent ov redecmable or ropayable,
and wollaterally or further to seoure any securities of the
Compnny by o trust deed or other agsurnuce,

To dssue and deposib any scourities which the
Company has power to issue by way of mortgage to
geoure any sum less than the nominal amownt of
such seourities, and also by way of scourity for the
performance of any contrnots or obligations of the
Company or of its customers or other persons op
corporations ‘having dealings with the Company, or in
whose businesses or undertakings the Company is
intevested, whether divectly or indirectly.

To receive money on deposit or loan wpon such terms as
the Compeny may approve, and to guaranteo the
obligations and contracts of customers and others.

To make advances to customers and others with or
without security, and upon such terms as tha Company
may approve, and. genetally to act as bankers for
customers and others.

To grant pensions, sllowances, gratuities and bonuses to
officers, employces or ex-employees of the Company or
its predecessors in business or the dependents of such
persons, and to cstablish and support, or ia support or
subscribe to, any charitable funds or institutions, the
support of which may, in the opinion of the Dircctors, he
caleulated directly or indireetly to henchit the Cormpany
or its employees, and to instibute and maintain any club
or other establishment or profit-sharing scheme caleulated
to adv~.nce the interests of the Company or its employees.

To diaw, moke, aceept, endorse, negotiate, discount and
exectite promissory notes, bills of exchange and other
negotiable instruments,
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(%) To invest and deal with the moneys of the Company noy

{0)

)

(@)

immediatoly required for the purposes of its business in
or upon such iavesiments or seenrities and in such
manner a8 may from time to time be determined,

Lo pay for any property or rights acquired by the
Company, either in cagh or fully or partly paid-up shares,
with or without preferred or deferred or guaranteed
rights in respeot of dividend or repayment of capital or
otherwise, ov by any securities which the Compony has
power to issue, or partly in one mede and yartly in
another, and generally on such terms as the Company
may determine,

To accept payment for any property or righia sold or
otherwise disposed of or dealt with by the Company,
cither, in cagh, by instalments or other..sse, or in fully or
partly*paid-up shares of any company or corporation,
with or without deferred or preferred or guarentesd
rights in respect of dividend or repayment of capital ov
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode nnd purtly
in another, and generaily on such terms as the Company
may determine, and to hold, disposs of or otherwise deal
with any shares, stock or scourities so acquired.

To enter into any partnership or joint-purse arrangement
or errangement for sharing profits, union of interests
or co-operation with any company, firm or person
earrying on or proposing to carry on any business within
the objects of this Company, and to aequirs and hold,
sell, deéal with or disposo of shares, stock or scourities
of any such company, and to guarantee the conilracts
or liabilities of, or the payment of the dividends, interest
or capital of any shares, stock or securities of and to
suhsidise or otlierwise assist any such company.

To establish or promote or toneur in establishing or
promoting any other company whose objects shali
include the acquisition and taking over of all or any
of the assets and liabilitivs of this Company or the
promotion of which shall be in any manner caleulated
to advance directly or indirectly the objects or interests

ﬁ:.
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{x)

(v)

(v)

(w)

7

of this Company, and t. aequire and hold or dispose of
shares, stoek or seenritios of and mayantes the payment
of the dividenss, interest op eapital of any shares, stock
Pr securities issued by or any other ohbligationa of any
sueh company.

To purchase or oftherwise acquirg and wndertpke il or
any parg of the business, property, Jiabilities and transs
actions of any person, firm op company carrying on
any business which this Compuny is authorised to carry
on, or tho carying on of which is deemed likely 1o
bonefit this Company or to advance its intevests, or
Possessed of property suitablo for the puarpeses of the
Company, o

To solf, improve, manage, develop, turn to aeev.nt,
oxehange, let on ront, royalty, share of profits or othep-
wise, grant licences, ensements and other rights in or
over, and in any other munner deal with oy dispose of
the undertaking and ali or any of the property and
assobs for the time being of tho Company for such
considoration as the Company may think Rt.

To amalgamate with any other company whose objects
are or inelude objects similar to those of this Company,
whether by sule or purchase (for fully or partly paid-up
shores or otherwise) of the undertaking, stibject to
the liabilities, of this or any such other company us
aforesnid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwisge)
of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by
partnership, or anv arrangement of the nature of
partnership, or in .ty other manner,

To distribute among the members in specio any property
of the Company, or any proceeds of sale op cisposal
of any property of the Company, but so that no
distribution amounting to n teduction of eapital be
made oxeept with the sanction (if any) for the time
being required by law,

To do all or any of the above things in any part of the
world, and either as principals, agents, trustess, cons

R e
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tractors or otherwise, and either alone or in conjunction

with otherr, and either by or through agents, sub-
cantye, lors, trustees or otherwise,

{(x) Ta do all such other things as are incidental or copducive
ta the above objeots or any of them,

4. The liakility of the members is limited,

8.. The share capital of the Compony is £3,000, divided into
3,000 Ordivary Shares of £1.ench, The shares in the original o
any inoreased capital may be divided into several classes, and there
may be atteched theroto respeotively any preferential, deferrsd or
other speoial rights, privileges, conditions or restrictions as to
dividend, capital, voling or otherwise,
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WE, the several persons whose names and addresses are subseribed,

ave desirous of heing formed into a Company in

pursnance of

this Memorandum of Association, and we respectively agroa
to take the number of shares in the capital of the Company set

apposite our respective names,

Numt
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, N'élttnkl:?:‘l?; ﬁfﬁm

Subscriber,

/{’ j c ». Ene.

’ o 1N
3 C Keg lv Wasy
WM & f{
. i N

QANy
mAMj’z‘% Averae

sy

. oo,

Dated this 16" day of July, 1948,

Witness to the above Signatures—

]

-
CRlarikgrin—ts AZedmmraarrs ‘
S‘t N ?o?w \r{k;-«—" i
BAMW RS
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THE COMPANTES ACT, 1920,

GOMPANY LIMITED BY SHARES,

o Lo S S

Articles of Azsociation

or

The Auto-Components and Engineering Company
LIMITED.,

B rea .

PRELIMINARY.

- L. Subject as hereinafter provided, the regulations contained
in Table “A ™ in the First Scheduls to the Compnnies Act, 1929
{(horeinaftor reforred to ay  Table A "), shall apply to the Company.

2. Clauses 19, 30 to 33, both inclusive, 45, 47, 48, 50, 60, 64,
69, 72 and 101 of Table * 4 * shall not apply to the Company, but
the Articles hereinafter contained, and the remaining clauses of
Toble “A," subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company,

PRIVATE COMPANY,

3. The Company is a * Private Company * within the
meaning of Section 26 of the Companies Act, 1929, and accordingly
(1) no invitation shell be issued to the public to subscribe for any
shares or debentures of the Company ; (2) the number of the
members of the Company’ (not ineluding persons who are in the
employment of the Conipany, and persons why, having been
formerly in the employment of the Company, were while in that
employment and have continued after the determination of that
employment to be niembers of the Company) shall be limited to
fifty, provided that, for the purposes of this provision, where two
or more persons hold one or more shares in the Company jointly,
they shali be treated as a single member; and (3) the right to
transfer the shares of the Company is restricted in manner and to
the extent horeinafter appearing.

T A e P e s e . oo e



9

N Pt

o,

ety L
el

12
SHARES,

4. The shaves shall be at the disposal of the Direetors, and
they may allot or otherwise dispose of them to such porsons at
such times and generally on such terms and conditions as they
think proper, subject always to Article 83, and provided fhat no
shares shall be issned at a discount, except as provided by Section 47
of the Companies Act, 1929, ‘

5. Tho Company nay pay s commission to any person in
consideration of his subscribing or agreeing to subseribe, whether
absolutely or conditionally, for any shares in tha Company, or
procuring or agrecing to procure subseriptions, whether absolute
or conditional, for any shards in the Company, provided that the
caymission doss not exceed 10 per cent, of the price ot which such
shates are issned, or an amount equivelent thereto, and such
commission may bLe paid, in whole or in purt, in ensh or {fully or
partly paid sharves of the Company, as may be arranged. The
statement required by Section 43 of the Companies Act, 1020,
shall be duly delivered to the Registrar of Componies for
vegistration, and Section 42 of the mame Aot shall where
necessary be duly complied with, and the amount nf any such
commission shall be stated in the balance sheets and annual
returns of the Company ns required by Sections 44 and 108 of the
same Act, ” '

6. No person shail be recognised by the Company as holding
any share wpon any trust, and the Company shall not be bound by
O recognise auy equituble, contingent, fature or partial interest
in any share or any interest in any fractional part of a shure, or
{except ouly as by these presents otherwise expressly provided)
any other right in vespoct of any share oxcept an absolute right
to the entivety thereof i1 the registered holder,

TRANSFER OF SHARES,

7. No transfer of any share in the capital of the Company
to any person not alrendy o member of the Company shall be
made or registeved without the previous sanction of the Dircetors,
who May, withoub assigning any reason, decline to give any such
sanction, and shall so dedline in the case of any tranefer the
f-?gistmtion of which would nvolve 3 contravention of Article 3.
The Directors muy also suspend the registration of transfers during
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the fourteen days immediately preceding the Ordinary General
Meeting in cach year, The Direotors may decline t»o‘ regognise
any instrument of transfor unless (A} such fee, not oxeceeding
two shillings and sixpence, as the Directors may from time to
time determine, is paid to the Company in respeet thereof, and
(n) the instrumont of transfer is accompanied by the certificate
of the shares to whieh It relates, and such other evidenco as the
Directors may reasonally require to show the right of the tvansferor
to make the transfec, The Direotors may decline to register any
transfer of any shares on which the Company has a lien. If the
Direotors refuse to rogister & transfer of any shares they shall
within two mounths after the date on which the transfer was lodged

with the Company send to the transferce notice of the refusal, as

required by Scetion 66 of the Companies Act, 1929,

PROCEEDINGS AT GENERAL MEETINGS.

8 No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business, Two members personally present
ghall be & quorum,

9. The Chairman of the Board of Directors shall preside ab
every (leneral Mesting, but if at any moeting he shall not be present
within fifteen minutes after the time appointed for holding the
game, or shall be unwilling to act as Chairman, the members present
shall choose some Director, or if no Director be present, or if all
the Directors present decline to take the chair, they shall choose
some member present to be Chairman of the meeting.

10, AY any General Meeting a resolution put to the voiec of
the meeting shall be decided on & show of hands, unless a poll is
(hefore or on the declaration of the result of the show of hands)
demanded by the Chairman or by ab least two members personally
present and entitled to vote ab the meeting or by the holder or
holders present in person or by proxy of at least one-bwentieth pars
of the issued ordinary share capital of the Company, and unless a
poll is so demanded a declaration by the Chairman that a resolution
has on 4 show of hands been carried; or carried tnanimously, or by a
particilar wajority, or lost, or not carried by a particulat majority,
and an entry to that effect in the minute buok of the Company
shiall be conclusive evidence thereof without proof’of the number
or proportion of the votes recorded in favour of or against such
resoltition.

it pgmn ek = e s
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VOTE: OF MEMBERS,

11, The instrument svpointing a proxy and the power of
attorney or other authority, if any, under which it is signed or a
notarinlly certified copy of that power or anthority need not bo
deposited at the registered office of the Company bef«o.m the time
for holding the meeting or adjourned meeting; provided always
that such instrument must be produced on demand to the Chairman
of the meeting at which it is used.

DIRECTORS.

12, Unless and until otherwise detexmined by the Company in,
General Mecting, the number of the Dircetors shall not be less than
two nor more than five. The following shall be the first Directors
of the Company, that is to say: Alberd George Joiner, Senr., snd
Albert George Joiner, Junr,

13. The Divectors shall be entitled to be repaid all travelling
and hotel expenses reasonably incwrred by them respectively in or
about the performance of their duties as Directors,

POWERS AND DUTIES OF DIRECIORS.

14. The Directors may raise or borrow moneys for the purposes
of the Company's business to any amount in accordance with
Clause 3 (o) of the Memorandum of Association.

16, The Directors from time to time, and at any time, may
provide through Local Boards, Attorneys or Agencies for the
management of the affairs of the Company abroad, and may appoint
any persons to be members of such Local Boards or as Attorneys
or Agents, and may remove any persons so appointed and appoint
others in their place, and may fix their remuneration. The Company
may exercise the powers conferred by Sections 32 and 103 of the
Comipanies Act, 1929, and those powers shall accordingly be
exercisable by the Directors,

18, The Directors from time to time, and at any time, may
dolegate to any such Local Board, Attorney or Agent any of the
powers; wuthorities and discretions for the time being vested in the
Ditectors, and any such delegation mey be made on, such terms and
subject to such conditions as the Directors may think #s, and may
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inclnde a power to sub-delegate, and the Direotors may at any time
am.u‘ul or vary any such delegation, but no person dealing in good
iaith and without notice of snch annulment or variation shali bo
affected thereby,

17, The Directors may appoint any person other than a
Direotor of the Company as Adviser to the Board, if in their opinion
sueh person can be of assistance to the Board by reason of any
specinlised knowledgo, and any person so appointed shall have t}{e
right to attend all Bonrd Meetings during the continuance of sush
appointment, but shall not be eapable of voting, and the terms of
the appointment, including remuncration, tenure of office, et;z.,
shall be fixed by the Board.

DISQUALIFICATION OF DIRECTORS.

18. The office of o Director shall be vacated—
(1) I by notice in writing to the Company he resigns the
office of Director, " )

(2) T he ceases to be a Director by virtue of the Companies
Act, 1929, Section 141, o “

(3) If he becomes bankrupt or insolvent, or enters into any
arvangement with his creditors, .

(4) If heis prohibited from being a Director by an order made
under any of the provisions of the Companies Act, 1929,
Section 217 or Section 275,

{5) If he is found lunatic or becomes of unsound mind.

19. A Director may held any other office or place of profit
under the Company, except that of Auditor, upon such terms as te
remuneration, tenure of office and otherwise as may be determined
by the Board.

90. A Director shall be capable of contracting or participating
in the profits of any contract with the Company in the same manner
a3 if he were hot a Director, subject nevertheless to the following
provisions, namely ¢ (1) He shall declare the nature of his interest in
aby contrack or proposed contravt in which he is interested in manner
voqitived by Seetion 149 of the Companies Act, 1929, ’;m‘d () aftm‘: he
has become interested therein he shall, if required by the other
Directors, refraini from voting as a Direetor inn respect of the contract
or proposed contract or aiiy matter arising thereout, and if he do so
vote His vote shall not be counted. The said prohibition against
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voting shall not, however, apply to any contraet or arranges
ment for giving security to a Director for advaness made or to
be made by him to the Company or for liahilities or obligations
(whether by way of guarantee or otherwise) incurred or assumed or
proposed to be fneurred or asasumed Ly him on behalf of or for the
benefit of the Company, or to any contract for or velating to the
subseription by a Director (whether absolutely or eonpsonally) of
any shares or debentures of the Company or of any compiny in which
this Company is intercsted, and it may at any time be suspended,
relaxed or removed to any extent and on any terms or conditions by
the Company in General Meoting.,

PROCEEDINGS OF DIRECTORS,

21, A resolution iu writing signed by every member of the
Board shall have the sams effeot and validity as a resolution of
the Board duly passed ab o meeting of the Board duly convened
and constituted. :

WINDING UP,

22, In s winding up the Liguidator may, with the sanetion of
an Extravrdinary Resolution, distribute all or any of the assets in
specie among the members in such proportions and manner ng may
be determined by such resolution, provided always that if any such
distribution is determined $o be made obherwise than in accordance
with the existing rights of the members, every member shall have the
same right of dissent and other ancillary rights as if such resolution
were & Special Resolution passed pursuant to Section 234 of the
Companies Act, 1929,

INDEMNITY,

23. Tvery Director or other officer of the Company shall he
entitled to be indemnified out of the assets of the Company agains
all losses or liabilities (including any such liability as is mentioned i
paragraph (0) of the proviso to Section 152 of the Companies Act,
1929) which he may sustain ot incur in or about the execution of the
dutics of his office or otherwise in relation thereto, and no Director
or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution
of the daties of his office or in relation thereto. Buf this Article shall
only hiave effect in so far as its provisions are not avoided by the said
section.
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NAMES, ADDRESSES AND DES{!RIPTIONS or SUBSORIBERS,

/ g o110 dear)
@ Clewtzn Wooy  donn, SE 0

//,% f{Z,éw

M—‘-’fb" ﬂdﬂm’ ’d;‘?,d(;\-m“%u

Dated this " day of July, 1948,

Witness to the above Signatures—

rl
I
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GOMPANY LIMITSD BY SESSES Y,

Special Regolution

(Pursuant to 5. 141 (2))

or
Hio ke I
THE AURO-OQMPOIENTS AND ENGINESRING GOMRMNY  yIMITED

Passed  27Hh ¥ardh s 1964 .

s 300 pryTegrepried

= ‘ AT on BXSRAORDINARGY GENBRAL MRETING of the above-named
" Company, duly convened, nad held ab

- Vioberda Read, Telthom, in the Counby of Mddlnsex

onthe 2%th  dayof March s 10084 , the
Special Resclution wag duly passed,; viz, i~
I ."A-ll‘.ﬂ Fre; 4y Heaolue o RESOLUTIOT‘I
Ly ke | |
W Vi e d to of Nmat 1,500 of the exiating (rdinary Shares of\El oo
St . oxsept in the Company, being part of the betel holding 3999
b private £1 Ordinary Shares reglstered in the nems of Albert Georps
[asiany vhe b Tolnor Junior and now numbered 1501 to 3000 inelusive
. g i 1 Noto bo comverted into AT Ordimavy Shares of £1 eady and thab
L the At Ordinary Shaves shall carcy no righb to attend or
: yota at eny General Meeting of the Gompany bub shall
L othervige rank pard passu wiih the remedning 1,500 Ordinery
Shares in the Company"
’ 5
4 a e £
ot d £ J
’ y - ;,-—?L“‘I L@;ﬁk‘ . .
1.1 " %
I\f@ -‘f \-"‘3 ‘
L
REGHALU e o fL P - o bo timed

mhn, a Direc.
tory or the

oté Secrelary of
Direc‘tor’ B 1 '(‘om'],:miy.

e AT b SAUERLE W, AR £ ST et SRR

Nork~To bé Bled within 15 days after the prssing of iho Résolution]s).
Sen keebion 143 (1) and {2) printed overloaf,

-

4 Faeslof L R ettt .45 11161
161192 Fleck Stieet, 7.0.4; § Bucklofabury, T2.0.4; idfogd Raw, W.0: 8 Vietaria Steeet, 5.46.11 15 ¥
{ L tam, 3531 Chitles Street, Capdifs 198 21 Notth Joln Sirect, Liverp 3 n2-atAohn
E-59 Newllall Srect, mrmhgllﬁg’n gl.recl. Aanchester, 25 167 $lopd Street, Glgow, U2, ¥ T3 ' !
PEE2G3.6-11-63 Companies 7 o B

”

P Streg W’l@




“ection 143 of the Companies Act, 1048, prevides (inter 67ig) as follows—

{1} 4 printed copy of every resolution op agreament 1o whieh 1his soclion sipplios
shintl, within fftecn dayn afigy Wi passing or rasking theppof, he forwarded to fhe sagistiar
of companies and rerorded by him ¢

Provided that an exempl privale company need pob furwand o prinied copy of any
such resolution or agreement i¥ instead it forwards to the yegistrar of coraprides o copy
in some other form approved by him,

* L3 L - L

{4} This section shall apply {0

{«) special vesolutions ;
{b) oxtraordinary vesolutions’;

(0) resolutizos which have been agreed to by all the membus of o company,
Imb which, if not 5o agreed to, would not havo boen effective for their purposs
nnless, as tho easa may be, thoy had been pnssed ns specinl resolutions or
a4 extraovdinary resolutions ;

(v reaciutions or agreemonts which have been egread 4 by il the members ol
gomo olass of shareholdors but which, if nob so agroed o, would not.hinve bopn
offeotive for their purpose unless thoy had beor passed by soms particniar
majority or otheorwise in somo purticular mnnner, mnd all vesolullons or
agreoments which effectively bind all the members of any cluss of shareliolders
~though not egreed to by all those members T

(¢} resolutione requiring o company 1o be woeuid up voluntarily, possed under
paragtaph (@) of subsection {1) nf section tws hundred nud seventy-vight
of this Aut.

I

e

VoIt the caso of an pxentpt privite company the Reglstrar of Compénles under the provieo o
g 143 (1) will dooept o typed Lop copy on durable paper, provided shat there is on the file
{02, o0 the lnst Apnunl Ruturu; i ¢ertiifente that the'vompany 1z anvxempt private company,
If 150 much certifbento is oit the file, the certificate Lolow should be completed.

S 4 i Mt S e e -

CERYIFYIGATE
WE CERTIFY that, to the best of our knowledge and belief, the conditions

‘mantioned in subscotion (2) of section one hundred and twenty-nine of the Companics

Acky 1948, nvo satisfled ab the date of this certificate and have been satisfied at all times
T Jat July, 3«9431- . N

1 gt
Datod this . q auy of... W 3 1981

. éi’m...:u..mm ssssasisanse

Direetot,

e Seeretary.

* Noie.—Insett V' 1st July, 1948 * (the date of Lhe coimritebicoinent of the Companies Act, 19183, of, il
the eoinpany was pegistered aiter that daté, the date on which it was vegistered, on, if 1he
provizo to s, 124 (1) of the Companies Aet, 1948, has effect, the Ume at which 4t was shown
tc the Board of Trade that the conditions mentiotied it the certificate were satisfied.
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o Special Regolution

(Pursuant fa 5, 141 ¢2)
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Srew e

op
e ¥eaka n,
) wmy be T e € e pa e gyt —or-omy vov e . R R
rifing, )
e croner 308 AUTO-COUPCRENTS AND ENODERING COMPNY _ TIMITED
B , 2’({&:8(3(1 y 196 .
: AT an JXTRAORDINARY GENERAL an:vma ol the abovo-named
; Qompany, duly eonvened, and held ot
; ;L i . 9 G&WMiBh Sq‘mm‘g Lmﬁm, ?‘N;,l
S : onthe fo¥ - day of fpant 19(34 the subjoined
L &pecial Resolution ) duly passed, *vm..
Lt e el | ' RESOLUBION
' N I TAY -
[ PRI oy 0o,
i AT ey ved 0 o
I "That the sonsent of the Board of Tmcle having
N R ‘;rh:nta & .
: ~1.§},'“51£‘; Jv;}mnsé: bean obtained, the ngue of the comp% changed
V JARES ‘and Nota
Lo e t6-L4Gs Jolner & Cae Itd." |
i
L @
1
{
}J )
i
)
L - Bigrutuse e e 10 80 S04
0 : d&mw_wm-ﬁ_ &an,ni[)arc;t—
! . § Ty Gr the
b IERAT M*‘ % Sadtotaty of
j "‘"’ %“x @\\K et e evenoee e et ononbs wonte s e o enees mré"’tm’“ e v mmﬁf}f—m;
| 3
/ i’@?"‘% / "‘\” Nor.~To be Hled withirt 15 duys after tho passing of e Resclution(s),
' . "‘::"/ Bee soction 143 (1) and {4) printed overloaf,
o J’E s —_— e
T T Ths Solicitors” Law "izm‘irnmf“’a‘g»lciy, im0

AT-0G2 Froet Atreet, T 10413 Bnrlt!cﬂ;bnrv. 0L 9 Bedfant Rnw
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COTATTES .
| REGISIRATION: OF TRADE

COMPANIES ACT, 1948
L THE  AUTO-COMPONENTS AND ENGINEERING COMPANY LIMITED
" Pursuant to -the provisions of Sub-Section (1) of SectiogAl8- of the
| Companies Act, 1948, the Boatd of Trade hereby appr
! of the above-named Conipany being changed to
1 A, G. JOINER & CO. LIMITED
: ﬁ \ . Signedn on behataf the
' this FIFTEENTR DAY OF Jﬁip'mh o Sy
OHE THOUSAND NINE HUNDRED AND S1XTY FOUR.
g | |
w_{\‘ [ HJ“ 4
(o & o
W o’
. Anthotised i‘n_l that behalf by the
G0 President of the Boatrd of Trade
5 e abaripiens 5065 563 B 208 ud. Op. 89114 '

u
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Certificate of Jncovporation on Change mfﬁmm
WBBeveas

THE AUTOLCOMPONENTS AMD ENGINEERING COMPANY LIMITED

was incorporrted a5 a 'mited company under the

Commanies Acr, 19249,

on the TWENTY.THIAD DAY OF Jul¥, 1848

Snb whereas by special resolution of the Company and with the approval

of the Board of Trade it has changed its name,

ﬁﬂm mﬁrﬁfﬁtt I hereby certify that the Company is a limited company
incorporated under the tame of

j‘a {!c \“)“JE“‘ &l t“}t 1.'5#!1@%@

Given under my hand at Londen, this FiPrEewth oAy or Apaie

OnE Trousano NHikg Hunoaep Anp Siitvy Foun,

4

2 /wi "M/ “‘4
Certificate w ‘}% ‘ .
A b /
el

Assistant Regisirar of € uénpumz's
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! . filed within 15 days after the passing of &3y Recolution, If dubuitt 3 made the
Company and oversy eficer in dofault 5 Jably 4o % wefunlt Bae (see, 63 (3) of the Aet),

. A fifag =g ol B, 3 yuyahls on this NoHas adilitiva to ¥he Bonrdsof-L¥dt
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by G, JOINER & CONPANY

Limited, hereby gives you notice, pursuaniio

soOulloney™s Giaotion 63 of tho Companies Act, 1048, that by g ¥ PERNSEY s

Fesolution of the Uompany dated the... 28Ry 0L AVERTE wmmmmomnd GO,
the Nominal Capitat of the Company has heen incressad by the addition thorelo of
the swm of £39,000....

of £§$Q%-m VHEAT e (LI

Jheyond the Registered Copital

The additional Capitinl is divided as follows i —

Number of Shares Clnss of Share Ng;n&:&ll %‘ﬁg{.’g‘t
30,000 "A" Ordinary &1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ste.
S8, »

gubjoct to which tho new shares have been, or are to be, issued are as follows s

The new ghares rank pari possu with the existing "AY Ordinary
shares in the Gompany.

+,.4 1f any of the bew shares ave Ppeferenco Shuares stite whether they nre redecinable or nut,

2

Stgnature.... f/ éﬁ&?

Slate whether J)ircezm'} Di rechon
or Seeretary o

Dated the.. 2hth Aay ofo.. AUBUEE e 196.1......

ek

Note.—This margin is reserved for bin;!ing and Drast oot be writfes across

i
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THE STAMP ACT, 1891

(54 & 55 Vier, On, 39)

h o ——

COMPANY LIMITED BY SHARELES

S} ¢

or

A, &, JOINER & COMPANY
LIMITED

Pursuant to Section 112 of the Stamyp Act, 11\891, as amended dy Soction 7 of
. the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Sectlon 41 of the Finance Act, 1933,

gl GNRAL e B

7

E e It WML

e LD STERED

NOLH.~The Stamp duty on an inerease of Nominal Capital ig Ten §I3£lfiw& !;‘25‘5?

AT

every £100 or fraction of £100. 3

e e o e ol T e AR e mm o emaye

“his Stacement Is to be filed with the Notice of Incresse which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolutlon by which the ‘Capitat is Increased
interest on the duty at the rate of 5 per cent, per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903,)

b Dpesented by Dovument Filer’s Reference...... B8
ArY
Mhiderwood & Co,.,
9, Cavondish Square,
__London, W.1,
Form No. 26a
Yhe Solicitors' Law Statleneiy Society, Limited. , BRI

191-192 Fleét Sireet, E.C.d3 3 Buckicrsbury, E.G.41 49 Bedford Row, W.C.13 6 Vidtorta Strcet, 8,74

16 Hanover Street, W.1¢ 55.59 Newhali Stréet, BirmiIngham, 3 : 31 Charles Street, Cardlir; 19 & 21 Morth

John Street, Liverpoal,2; 28430 John Dalton Street, Manchester, 27 157 Hope Stress, Glasgoiv,'G.2, N
. . . . ‘ : S
PRINTERS AND PUBLISHERS Of COMPANIES BOOKS AND ¥ORMS
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THE NOMINAL CAPITAL

o

A G, JOOGER & COMPATY Limited

has by a Resolution of the Company dated

Stith Auguat 1962 been increased by

 the addition thereio of the sum of £30.00. .,

divided into :—

30,000 Shares of —.a .each

Shares of_,.; _.each

beyond the registered Capilal of £3.00

_ \Q e
Signature [ oy s
- ' i

(Slats whother Director or Secrelary).—. Direrhor

¥

Prated tho. 2hkh day of August 196.7...

Note—Thia margia Is reserves for binding rod must 56t be written neross

&



RN CORS S

e T D PR CR:R EPN
/,/ *’*\”}\ r fie.og) g
o I : L‘ . {

e O N Y e o .
GEREE iél%“*"ﬁ*’ Yordin  AFp
JM
r

i

B g

ﬁ&’ A »_ . 3. g h
5}‘{* P % ““
S (a'l'ﬂﬁ COMPANIES ACT, 1948
[ COMPANY LIMITED BY SHARES
, %qléi S
!‘V"T; € '
TG
. Ordinary Resalution
3
OF
A. G. Joiner & Co. Limited.
' )
Passed August 2Lth, 1967,
AT an  EXTHRAORDINARY GENERAL MERETING of the
above~named Company, duly convened, and held at A
% - “-h
' Y, Cavendish Square, London, W.4., on ths wwggﬁ“;§3 ‘
-~ if”" LR L
of Auvgust, 1967, the B8ubjoined ORDINAR: M@TC{S}){%}
: E
. Wwes Quly passed, viy, :- A8 8
! \:;} I ' w—‘mpiﬁ d"l‘l‘—\"
= | RESOLUTION b
‘"Phat the share capital of the Company be
inereased to £3%,000 by the creation of =&
farther 30,000 "av Ordinary Shares of £1 each
ranking in all respects pari passu with the
existing wat Ordinary Shares in the Company
including in particular as to entitlement of
_ dividends (if any) din respect of the year
, ending 3154 August, 1967,.M
o
po A. G. JOINER.
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The Companits Acts 1948 o 1967

COMPANY LIMI%ED BY SHARBES

Syecial Resolution

(Purauant lo 8. 141 {2) of the Companies Act I1948)

OoF
A, G. JOINER & COMPANY | LIMITED
Passed  16th June y 19 75.

o
e maeTvaves

Al an Exwmnnmmmf OBNERAL MEETING of mie above-named
Company, duly convened, and held ab Victoria Remd, Folthum,
«Middlesex, '

on the 16th' day of Jung y 1975 the subjoined
SPROTAL REESOLUTION was duly passed, viz, 1~

RESOLUMION

That tha Memorandum of Association of the Company be
altered by the addition of the following sub-parapraph
(AA) immediately afier paragraph (A) of Clause Zs-

(L) To carry on business elther alone or in conjunction

or in parinership with any other person firm or

company as hotel proprietors, innkeepers, rastaurant

proprietors, caberers, licensed victuallers ox in
any othsr way comniected with the hotel, catering,
brewery o wine trades.h

e
.

Signature %//ﬁm&b To be &
' man, & Dirce-
tor, af the

¥ Dirvector Seeretaty o
e thy Compang.,

Notz.~To b itled within 15 days aftér the passing of tho Resolution(s).

Oyez Prblishing Timlted, Oyes House; 237 Long Lané, Londoy SKi 47U LR JE IR,
A milmidiaty of The Bolicitors® Law Stationtr{ Societs, Limital, * % 3

Comparifes 7
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Natice §s herey given that an Extraordinary Generat Meeting of

B G AQINFR & €O, LINITED witbeheldal 40 Welbegk Si.,.londom Wi

o Hon daythe 9th dayof Febryavy 1987 38 ocwsk

inthe.___ £07Gaan forihe puspose of considering and i thoyght fit passing thy fatiewsng Resoiuion which willhe
propased as a Special Resolution:-

Special Regalution

That the Memorandum of Association i the Company be amended by the delelion o} Clause,.3{93. . thoreoland
the subalitution therefore of the following:-

"Tobgmow and raise money ans secure any dektor obligation of or binding on e Companyin sushmanoerasmayboihoght
fit, and in paticuiar by mortgages ar charges upon the undertaking and aliorany of the real and porsonal propeity and assols
{presant or huture), and all orany ol the uncalled capltal for the time belng of the Company, of by ths crention andissuo{atpar
or ata prorlum or discount and for such sonsideration andwith and subject lo such rights, powors, privileges, And congitions
ag may be thought {it} of debentures, debenture stock or other obligations or securities of any dasoription, and whelhie with
orwlithout the company racelving any censiderationio guaraniae or sacure {with or withowta mortigage or charge dn HlioraRy
art of the undertaking and agsets, present and future and the uncailed capital, for the ime haing & the Company) tho
porformance of the obligations, and the payment of the principal of, and dividands, Interast and promiums on, any slopks,
shares, debentures, debanture stock or other sacurities of any person, firm or company, including {without prejudico 1o he
genarality of the foraguing) any company which Is for the time being a subsidiary of the Company (a3 dofinod by Section 730
afthe Campanies Act, 1985) or the holding company {as delined by the said Section) o anottier subsidiary {as sbdelined) ot
the Company's holding company or otherwise associated with the Company in business and {without prejudics 10 the
genorallty of the foragoing) fo procure bankers or others 1o guarantee all or any of the obligations of the Company',

| hereby cartify that the above Special Rasolution was passed al an Extraordinary General Meeting

held on 9th.Eobyyanry _18g7

)
Stsecreia%1 \“.f;" %ﬂ\w e

ERNESWIS

Wa belng the holders of all the issued shares in the capital of. A G JOINER & GO. LIMITED

. . - __enfitled 1o attend and vote at General Meetings of the Gompany
hergby sonsenttothe convening and holding of the above mentioned Extraordinary General Meeting of the Gompany today
and the passing theveat of the Hesolution above set forth nolwithstanding thatless than 21 days notice has beeh given of the
sald Meeting and that the Resolution 16 be proposeéd thereat will be s0 propeséd as a Special Resolutiort.

Dajedthis v day of fohen, 1983,

pﬁm\gﬂl ) VoW A Cusno
ﬁ’ PAUL STRANG

MARJORIE ANN CEWTEND

- o

GURISTINE M. JARVIS ‘

20317583}
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COMPARY NUMBER 415641 A

THE coMprires acrs 1385-1689

ROMBRNY LYMITED BY Snares
¥RITTRN RESOLUTION OF & .8 JOINER & o0, LIMYSED

dated this 2,(,?’7: day of %:cf«? 1992
-

Wa the undsresligned baing all the membexs of the Company who at tha date of
this Resclution woulq be entitled to attend and vote at genaral mestings of
the Company HERESY PASS the following Rusolution ag » Spacial Resolution
and agreo that the rald Reaolution shall, for al) Purpanns be am valld apg
offactive ap if the same had been Passed by us 51} at a genaral meeting of
tha Company duly convened and held;

Wa confivm that this Raselutien ig Passed ln accordance with Resolution g
©f the Articlea of Assoclation of the Company.

That the provipions @l the Memorandum ang Artivies of Association of the
Company with rospact to its objects be altored by deleting the whole of
Clause 3{A) apd substituting therefor Clauge 3{A) as followg;:-

AR} (2} to acquire by ptirchama or otherwigg land ang property of any

{2) to erect and construct houses, buildings or works of avery
description on Any land whather op not owned by the company, and
to demolish, rebuild,/enlarge, alter and improve exloting housas,
buildings op worke, to canvert and appropriate any #uch land into
and for roads, gardens and other facilities, ang generally to
deal with and develup the property of the company;

{3) to ael), iwasa, let, mortgage or otherwige disposz of the land,
~ housen, buildings anag other property of ihe company ;

{4) ts manufacture, buy and sell bricks, tiles, stone, marble,
slates, chalk, sand, gravel and other building materiale;

{5) to advance Money to any individual o corporation on the securlty

sgeurity, and in particular to advance money for the purpose of
enabling the borrowey to erect, purchase, enlarge oy repalr .any
hobuse or building, or te purchase the fee simple op any lesa
estate or interest in, or to take a demige for any term or terms
of years of, any freehold or leasehoid Property in England ang
Wales, on puch terms ang conditions as the company may think

£it;
{6) £6 undertake or direct the management of the property, bulldings,
lands and estateg {cf any tenure or kind) of any persong;

RO




{7)

ke purchase and sell for any persona freehold or other houszos,
property, buildings or lands, or any share or shares, interast my

inte;ea§ﬁ thereln, and to transact on comm

9en2ral business of & land a20ept,
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3. (he objects for which the Company is estabiished
are;

(A}(i) to acquire by purchase or othervise land and properyy
of any tepure, or any interest in land in England and Wales;

{2} to erect and construct houses, buildings or warks of
every description on any Jand whether or nox owned by the
company, and to demelish, rebuild, enlarge, alter and
improve existing houses, buildings or works, to convert angd
appropriate any such land into and for roads, gardens and
other facillties, and generally to deal with and develop the
property of the company}

(3) to sell, jease, let, mortgage or otherwise dispose
of the land, houses, buildings and ather property of the
company ; ‘

(#) to manufacture, buy and sp) ) bricks, tiles, stone,
warble, slates, chalk, suand, gravel and other building
materials;

- {3} to advance money to any individual or corporation on
the security of freehold or leasehold property by way of
mortgage, or on other security, and in partlicular to advante
money for the purpose of enabling the borrower to erect,
purchase, enlarge or repair any house or bullding, or to
purchase the fee simple or any less estate or interest in,
or to take a demise for any term or terms of vears of, any
freefiold or leasehold property in England and Waies, on such
terms and conditions as the company may think fitj

(6) to undertake or direct the management of the
Frbperty, buildings, lands and estatas (of any tenure ot
kind) of any persons;

(7) to purchase and sell for any persons freehoid or
other houses, property, buildings or lands, or any share or
shares, interest or interest herein, and to transact oh
tommission or otherwise the general business of a land
agent.
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COMEANY BUMBER : 415641
MUE_COMPRNTES ROVS 1555+1989
$¥&ﬂﬂﬂilnﬁlﬁlEEQ”ﬂIwﬁﬂﬁBEE

EBIEIESWE§§£§2EXQﬂmQELiLﬂmﬁglﬁﬁﬁnﬁ_EQ&;blﬂlIHE N
dated tlils ;§2§D7ﬁ: day of {:Zz;é;f - Ap92
Ha the undersigped being all tha woxbars of the Company who at the dats of
thim Redolution would be entitled to attend and vote at genvral pzatinga of
the company HEREBY PASS the following Remolution as a Spaclal Rewolutlon
and agroe that the aaid Rauoluhionjuhall, for all purpomae be ag waxid and
effoctive as if the aams kad been prsoad by ue all at & genora) meeting of
the Company duly convened and held:

We confirm that thle Resolutlon is pasosd in aceordance with Resolution 3 .
of the Articles of Asmociation of the Company.

That the provislons of the Mrmorandum and Articles of Aopopeiation of tha
Company with respsct to fts objecta be altersd by deleting tho whole of
Clawpe J(A) and substituting therefor Clauge J{A) as followsse

J(A) (L1} to acquire by purchase oy otherwise land and property of any
tenure, of any i{interenst in-land in England or Wales)

(2) to erect and construct houses, bulldings or works of every
description on any land whether or not owned by the company, and
to demolish, rebuild, enlarge, alter and Improva existing hounes,
buildings or worka, to convert and appropriate any such land into
and for roads, gardens and other facllities, and generally to
deal with and develop the property of tha companyj

{3) to sell, leave, let, mortgage or ctherwise disposa of the land,
hetses, bulldings and other property of the company;

{4) to manufacture, buy and mell bricks, tiles, stone, marble,
niates, chalk, sand, geavel and other building materialse;

{5) to advance money to any individual or vorporation on the securlty
of freehold or leaschold property by way of mortgage, or on other
security, and in particulay to advance money for tho purposa of
enabling the borrower to erect, purchase, enlarge or repair any
house or bullding, or to purchase the fee simple o any loesa
estate or interest in, or to take a demise for any term orf terma
of years of, any freeliold or leasehold property in England and
Wales, on such terms and conditlons as the company may think
fit;

{6) to undertake or direct the management @f the property, bdildings,
lands and estates jof any tenure or kind) of any persons;

e



te puzchage and sell for sny personk freshgld or sther houses, .
property, buildinges or tands, or any Bhavre ax ahaves, interess OF
intereats thereln, and ta tranuact an commisalon &% otheywiza ¥ho
general busipeas of & land agent,
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COHPANY MUMBER : 415841

TEE_COMPANTRS ACTS 1985-1989
COMPANY LIMITED BY SHARES
BRITTEN RESOLUTION OF X G JOINRR & O, LINITED

dated this 2¢5%  day of 57@ 1992

We the undersigned being all the membere of tho Company whe at the date of
this Resolution would be entitled to attend and vota g genaxa) meetings of
the Company HUREBY PRSS the following Resolution anm a Spacial Resolution
and agree thaiz tha sald Resclution shall, for 211 purposna by as valid and
4ffactive as if the same had been passed by us all at a genorsl mesting of
the Company duly convened and hoald:

Wa confiem that this Resolution is passed in accordance with Rosolutlon B
of the Articlec of Bassciation of the Company.

That tho provialons 0f the Memorandum and Articles of Assoclation of the
Company with respact to its objects be altered by deloting the whole of
Cilause 3(A) and substituting thersfor Clause 3(A) as followni=

I(A)(1) to azquire by purchase or otherwlse 1aﬁ¢’and property of any
tenure, or any interest in land in Englah? or Waless

t2% to erect and construet houses, bulidings or worka of avery
deacription on any land whather or not ownad by the compatty, and
to demolioh, rebuild, enlarge, alter and improve existing houses,
bulldings or works, to convert and approprlate any oueh land into
and for roads, gardens and other facilities, and genarally to
deal with and develop the properxty of the company;

{3) to pell, lease, let, mortgage or otherwlise dlepose of the land,
houses, buildingn and other property of the company;

{4} to mapufacture, buy and sell bricks, tiles, stone, warble,
slates, chalk, sand, gravel and okher building materialsy

{5) to advance money to any {ndividual or corporaticn on the security
of freehold or leasehold property by way of mortgage, or on othex
security, and in particular to advance money for tha purpbse of
enabling the borrower to arect; purchase, enlarge or repain any
house or building, or to purchase the fee simple or any less
estate or intere : in, or te take a demise for any térm or terms
of years of, any freehold or leasehold property in England and
Wales, on such terms and condltlons as the tompany may think
ity

{6} to undertake or direc¢t the management of the property, builldings,
Jands and estates {of any tenure or kind) of any personsa;

e




713 to purchase and fell for apy persons freehold op other houses, »
peeperty, bulldings or lands, or any share or shayes, interest &F
interents therein, apd to transact on cemplesicn op othervies $ho
general business of a land agant,

eLrneqaL!t%1atru

Harjexie Ann Centeno

TERERE JATSCANAP AR RARIR AN

Christine ¥ Jarvis

.
RE A AR AL TANRRE LSRR R RN

Erneat A Javvia

A AR SRR LN ERNEENELNENEENERENNEY)

K Fighex

LI L B B B ORI I B BRI I B T )

AW I Blet




{36/

Myrus Smith & Qo
Times House
Throwley Way
Sutton

SURREY SM3 4AF

143
CADE21232/95
4CT ‘

27 Apwdl 1995

Tuns

Dear Sirs,

SECTION 244 (5) OF THE COMPANIES AGY 1985 AS INSERTED BY SECTION
1l OF THE COMPANIES ACT 1989

A.@¢ JOINER & CO LIMITED
JOINER INVESTMENTS LIMITED
TRUBTBRIDGE LIMITED

Thank you for your letter of 22 June 1995,

The Secretary of State, in exercise of his powers under Section
244(5) of the Companies Act 1988, extends by one month the period
allowed for laying and delivering the accounts of the above named
companies in respect of the acwounting reference period ending 31
August 1994. ‘

The date on which the period will now end is, thevefore, 31 July
1995 but I must emphasise that late filing penalties and normal
default action will apply if the accounts are not filed by this
date.

Youryg faithfully,
A -y

On behalf of the Secretary of State
for Trade and Industry



