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. , THE GIRANIES ACT, 1945.
i \x/“ S i AT
}} 13 - ““w! -
} Detlaraticis of Compliahgits, ‘th'tl requirements
{ of the Companies Act)g, on application L u‘_“[;‘:[)
' for registration | Company. 180CTiw66
f Pursuant to Section 15(2) 0_/ Companles Act, 1948
fi' |
E e — CEER yooDWUTT o . Limited
i
;
4 I Helen Jean Axche
¥ ! T N
b of 33 Aadlem Road, twith, Cheshixe:.
i . :
4 ddo Solemnly and Sincerely Declahat 1 am (A)..... person. nened. in. Hhe ARDARIER s

O ABSOCIATION. B8, Seoneter, . . . e

’ llll : !/ 3;.

of Archer Woodnmubt ‘k; N Limited,
, and that all the requirements of thompames Act, 1948, in respect of matters ?rzcevtl;rl;t
{ 1o the registration of the said Couny and incidental thereto have been comp leand by
¢ ¢nd I make this Solemn Declaratiiconscientiously believing the 's'ame to be true

virtue of the provisions of the * Stitory Declarations Act, 1833.

Declared at \WM g ‘A \

2

o R

o, LS ?/ . day of. /{ﬂ "/ﬂé" ....... - - g Qrcher
' ©)ne Thousand Nine Hundred and )
,(,,,\L, At

jwfcm: e, % | W

* /, Commissioner for Odths (BY

==

. * or
{A) * A Solicitor of the Supreme Cart Engaged in the Formation
** A Person named in tEc Articls of Association as a D:rector' or

“ A Person named in the Articles of Association as Secretary .
{B) eor a Notary Public or Justice of the Peace.
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Presented for Filing by

HART. % Co.. {Bucsﬂ HOUSE) LIM.I‘TED.
h ki on Agents
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‘COMPA! LIMITED BY SHARES

Statemel of the Nominal Capital
| of
ey 42 YOODHOT Limited

NOTE—The Sts% Duty on the Nominal Capital is Ten Shillings
for evei£100 or fraction of £100.

r
THE NOMINAL l‘,&PITAL OF THE ABOVE COMPANY I8

REC: _TERED
£ 500 18 OCT1966

(Siéature) H. cg. Qprhet.

(Offter) Secratary

* 2 )
PDated the.. Z dey of. C”Oﬁ‘-ﬂvﬂ 195 [

/

Presented for Filing by

HART d& (O e enhS |
Cempany yHGH "gt?atien ﬁg Roads E‘S-Go?h?’
.Cc; pLe;mard girost, 0LV
1/3 Leolli.
e H:‘&,v;;,tf AR,
T ] o
¥ i A R Q\K
HART & CO. (BUSH HOUSE) LTD./ ;s 520
COMPANY REGISTRATION AGENTS - Tl ) ot

) ,‘.‘./c //,,»f
(-3 LEONARD STREET, CITY ROAD. : ;rr\‘.‘\!&/«/
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18 0CT1966
ARCHER WOODNUTT LIMITED.

L]

1, The name of the Company is Archer Woodnutt Limited,

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

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

(4) To carry on business as sheet metal workers of every

description; to carry on business as designers ad suppliexs

of jige and tools, and of general machinery of every kind; to
carry on business as precision and general engineers, and as
toolmakers and metal workers of every description; and to carry
on any other trade or business, which can, in the opinion of
the Board of Directors, be conveniently or advantageously
carried on in connection with or ancillary to all or any of

the above businesses, or is calculated, directly or indirectly,
to enhance the value of any of the Company's business, property,
rights or assets; and to carry on the aforesaid businesses
either together as a single business or as separate and distinct

businesses in any part of the world.
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(B) To carry on any other trade or business which can, in
the opinion of the Board of Directors be advantageously
carried on by the Company in connection with or as
ancillary to the general business of the Company,

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret pro-
cesses, machinery, plant, stock-in-trade, and any reat
or personal property of any kind necessary or conven-
ient for the purposes of or in connection with the Com-
pany's business or any branch or department thereof,

(D) To erect, construct, lay dowii, enlarge, alter and
maintain any shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the
above,

(E) To acquire by original subscription, tender, purchase
or otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig-
ations and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the subs-
cription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof,

LI

(F) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business,

(G) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present
or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at
a premium or discount, and for such consideration and
with such rights, powers and privileges as may be
thought fit, debentures or debenture stock, either perm-
anent or redeemable or repayable, and collaterally or
further to secure any securities of the Company by a
trust deed or other assurance.

(H) To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and to guarantee the liabilities, obligat-
ions and contracts of customers and others, and the
dividends, interest and capital of the shares, stocks or
securities of any company of or in which this Company
is a member or is otherwise interested.

(I) To receive money on deposit or loan upon such terms
as the Company may approve, and generally to act as
bankers for customers and others.
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(J} To apply for, purchase or otherwise acquire and hold
any patents, brevets d!invention, licences, concess:ons,
copyrights and the like, conferring any right to'use or
publish any secret or other information and to usé,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

(i) To take part in the formation, management, supervis-
ion or control of the business or operation of any
Company or undertaking and for that purpose to appoint
and remunerate any Directors, Accountants or experts
or agents,

(L) To employ experts to investigate and examine into the
condition, prospects, value, character, and circum-
stances of any business concerns and undertakifgs and
generally of any assets, property or rights.

(M} To transact or carry on any kinds of agency business
and generally to undertake and carry out all such op-
erations and transactions, (except assurance business
within the meaning of the Assurance Companies Act
1909, as amended from time to time), as an individual
person may undertake and carry out.

(N) To establish or promote or concur in establishing or
promoting any other Company whose objects shall in-
clude the acquisition or taking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company and to acquire, hold, dispose of shares,
stocks, securities and guarantee the payment of the
dividend, interest or capital of any shares, stock or
securities issued by or any other obligations of any
such Company.

(O) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other negotiable instruments.

(P) To invest and deal with the moneys of the Company
not immediately required for the purposes of the busi-
ness of the Company in or upon such investments and
in such manner as the Company may approve,

() To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend
repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or
partly in one mode and partly in another, and generally
on such terms as the Company may determine,
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To aecept payment for any property or rights seld or
otherwise disposed of or dealt with by the Company,,
oither in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in deben-
tures or mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any com-
pany, firm or person carrying on or proposing to
carry on any business within the objects of this Com-
pany or which is capable of being carried on so as
directly or indirectly to benefit this® Company, and to
acquire and hold, sell, deal with or dispose of any
shares, stock or securities of or other interests in
any such company, and to guarantee the contracts
or liabilities of, subsidise or otherwise assist, any
such company. :

(T) To purchase or otherwise acquire, take over and

undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business the carrying on of
which is calculated to benefit this Company or to ad-
vance its interests, or possessed of property suitable
for the purposes of the Company.

(U) To sell, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or
otherwise, grant licences, ecasements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as the Company may think fit.

I

(V) To grant pensions, allowances, gratuities and bonus-

es to officers or ex-officers, employees or ex-
employees of the Company or its predecessors in
business or the dependents of such persons and to
establish and maintain or concur in maintaining trusts,
funds or schemes, (whether contributory or non-
contributory), with a view to providing pensions or
other funds for any such persons as aforesaid or
their dependents.
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To aid in the establishment and support of, any schools
and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with thé
business carried on by the Company or its predeces-
sors in business or not, and to institute and maintain
any club or other establishment.

To distribute among the members in specie any prop-

erty of the Company, or any proceeds of sale or dis-
posal of any property of the Company, but so that no

distribution amounting to a reduction of capital be made
except with the sanction. (if any) for the time being re-
quired by law.

To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-~contractors or otherwise.

(Z) To do all such other things as are incidental or con-

ducive to the above objects or any of them,

it is hereby declared that the objects of the Corapany as specified
in each of the foregoing paragraphs of this clause shall be
sepurate and distinct objects of the Company and shall not be in
any way limited by reference to any other paragraphs or the
order in which the same occur.

4,

5.

The liability of the members is limited. -/

The Share Capital of the Company is £500 divided into

500 shares of £1 each.




WE, the seversl perscons whoge names and addresses are sub-
scribed, are desirous of being formed into a Company in pur-
suance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Com-

[N
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pany set opposite our respective names.

NAM}.EJS, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by oach
Subscriber

Yol

Philip MacIver Axcher, 33 Audlem Road, Nantwich

0 Precision Engineer

Howold Georige WHodnubt; 42 Broughton leme,

Wistaston, Crewej Precision Engineexr

SN olid AT Yoy O 1.

Witness to the above Signatures-

ej{v § Cbrjuk# 33 , a.u@ T gm-c«t! ﬂmm]*w-(_cj.l




The Companies Actf 1748

COMPANY LIMITED BY SHARES

et g e

o TERElicles of HAsgociation
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ARCHER WOODNUTY LIMITED.

PRELIMINARY
1. The Company shall be a private company within the mean-
ing of the Companies Act, 1948, and subject as hereinafter provided,
the regulations contained or incorporated in Part Il of Table A in
the First Schedule to the Companies Act, 1948 (hereinafter refer-
red to as "Part Il of Table AY), shall apply to the Company.

2. Regulations 24, 53, 58, 71, 75, 84(2), 84(4), 88, 89, 90,
91 and 92 of Part | of Table A aforesaid (hereinafter referred fo as
UPart | of Table A"), shall not apply to the Company, but the Art-
icles hereinafter contained together with the remaining regulations of
Part | of Table A and Part II of Table A, subject to the modificat-
ions hereinafter expressed, shall constitute the regulations of the
Company.

[

.

SHARES

3. The Shares shall be at the disposal of the Directors, who
may allo%, grant options over or otherwise dispose of them to such
persons at such times and on such conditions as they think proper,
subject to the provisions of the next following Article and to regulat-
ion 2 of Part II of Table A, and provided that no shares shall be
issued at a discount, except as provided by section 57 of the Act,
and provided also that no share or debenture shall be issued or
transferable to or held by any person or corporate body, nor shall
any person or corporate body be permitted to have or acquire any
interest in any share or debenture in any circumstances in which
the Company would by reason thereof lose its status as an exempt
private company.

4. Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and any
new Shares from time to time to be created, shall before they are
issued, be offered to the Members in proportion as nearly as may
be to the number of Shares held by them. Sach offer shall be
made by notice in writing specifying the number of Shares offered
and limiting the time in which the offer if not accepted will lapse
and determine, and after the expiration of such time or on the
receipt of an intimation from the person to whom the offer is made
that he declines to accept the Shares offered, the Directors may
subject to these Anrticles, dispose of the same in such manner as
they think most beneficial to the Company. The Directors may in
like manner and subject as aforesaid dispose of any such new or
original Shares which by reason of the proportion borne by them
to the number of persons entitled to any such offer as aforsaid
or by reason of any other difficulty in appertioning same cannot
in the view of the Directors be eventually offered in the manner
aforesaid.
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5. A member desiring to transfer shares otherwise than to
a person who is already a member of the Company shall give
notice in writing of such intention to the Directors of the Company
giving particulars of the shares in question. The Directors as
agents for the member giving such notice may dispose of such
shares or any of them to members of the Company at a price to
be agreed between the transferor and the Directors, or failing
agreement, at a price fixed by the Auditors of the Company as
the fair value thereof. If within twenty-eight days from the date
of the said notice the Directdrs are unable to find a member or
members willing to purchase all such shares, the transferor may,
subject to Clause 3 of Part Il of Table tAl, dispose of so many
of such shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the said notice.

LIEN
6. The lien conferred by Regulation 11 of Part I of Table
A shall extend to all Shares whether fully paid or not and in
respect of any liability to the Company of the registered holder or

holders of such Shares,

PROCEEDINGS AT GENERAL MEETINGS
7. The words "the appointment of and" shall be omitted in

regulation 52 of Part | of Table A,

8. The words '"twenty one" shell be substituted for the word
Uthirty" in regulation 57 of Part 1 of Table A,

9, At any General Meeting a Resolution put to the vote of
the Meeting shall be decided on a show of hands unless before or
iately following the declaration of the result of the show of
he Chairman or any other Member
nresent in person Or proxy. Unless a poll be so demanded a
declaration by the Chairman that a Resolution has on a show of
hands been carried, (whether unanimously or by a particular
majority}, or lost and an entry to that effect made in the book
containing the minutes of the proceedings of the Meeting shall be
conclusive evidence of the iact without proof of the number or

proportion of the votes recorded in such vote.

immed
hands a poll is demanded by ¢

DIRECTORS

10. Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall not be less than
one nor more than seven, and the names of the first Director or
Directors shall be determined in writing by the Subscribers to the
Memorandum of Association of the Company. If at any time and
from Hme to time there shall be only one Director of the Company,
such Director may act alone in exercising all the powers and

authorities vested in the Directors.

11. A person may be appointed a Director notwithstanding

that he has attained the age of seventy years and no Director shall
be liable to vacate office by reason only of his having attained that

or any other age.
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| 1.2_. f-\n?r Director other than a scle Director may by notice

}1 in writing signed by him and deposited with the Company appoint
an alternate Director to act on his behalf, Such alternate Dir-

& octer must be either a Director of the Company or a person
approved by all the Directors for the time being of the Company.
Everv alternate Director shall during the period of his appoint-

W ment be entitled to notice of Meetings of Directors and in the

- absence of the Director appointing him fo attend and vote thereat
accordingly, but his appointment shall immediately cease and de-

|
\
|
l\ tepmine if and when the Director appointing him ceases to hold
! office as a Director.

i

1

|

13. Provided that he shall declare his interest in any con-
tract or transaction a Director may vote as a Director in re-
gard to any such contract ~r transaction in which he is interese-
ed or in respect of his appointment to any office or place of

profit or upon any matter arising thereout and if he shall so voie
his vote shall be counted.

L
|

[ 14. The office of a Director shall be vacated:-

! (1) If by notice in writing to the Company he resigns the
s office of Director.

|

|

|

i

{2} 1 he becomes bankrupt, or enters into any arrange-
ment with his creditors.,

(3) I he becomes of unsound mind.

(4) If he is prohibited from being a Director by any
order made under section 188 of the Act.

(5) If he is removed from office by a resolution duly
passed under section 184 of the Act.

BORROWING POWERS OF DIRECTORS
15. The proviso to regulation 79 of Part 1 of Table A shall
be omitted.

dqa
SECRETARY
16. The first Secretary of the Company shall be Miwigﬁ?
¥y

. ferEnr TEAN SIRCHER

SEAL
17. In regulation 113 of Part | of Table A the words "or by
some other person appointed by the Directors for the purpose!
shall be omitted. -

INDEMNITY

18. Subject to the Provisions of Section 205 of the Comp-
anies Act, 1948, and in aqdition to such indemnity as is coptamed
in regulation 136 of Part I of Table A, every Director, officer or
official of-the Company shall be entitled to be indemnified out of
the assels of the Company against all losses or liabilities incurred
by him in or about the oxecution and discharge of the duties of
his office.




=

=
e e

e e b T T T
g HE A T e

T T T T TR T L TR S T T F T M I LTI

et g v

[ o U

-
-

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

A 7
A . 4} . 7
/ /7%? 7""'/
Philip Maclver Axcher, 33 Audlem Road, Nantwich. Precision Enginaer

_*Ql ssald. % PP _j\Q @@c&p_jgti: —

Harold George\Woodnutt, 42:}35:?1;ght0n lane, Wistaston, Crewe. Precision
Engineer.

::;/\Jd 40 T o, A Ol (560

Witness to the above Signatures-

4 { \x) (lreder , 3% Cle ellenmn Jf\‘ccwt. l’)wmﬁuu}n ,
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DUPLICATE FOR THE FILE,

Certificats of Fncorporation

B Bereby Cortily e

ARCHER WOODNUTT LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Giver under my hand at London this ENGHTEENTH pAY oF OcToBER

One ThousanD NEINE HUNDRED aMD SIXTY SiX.

Assis;a: nt Registedi of Conipanies.

Certificate
received by

- {452307) DY493, I542] 50m 12/64 S(PRD)L
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Number uf} 889?33 ‘ -
Qompany
\3

'THE COMPANIES ACTS 1948 to 196’7

NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63 of the Companies Act 1948

Insert the | ,
Name . o :

of the
Company ARCHER WOQDNUTT
LIMITED

o

Nom —This Noblce and a printed copy of the Resolution authonmng the inorease.must be
" fled within 16 days after the passing of the Resolution. If default is made “the g
Company and every officer in default is Yiable to 2 default fine (seo. 63 {3) of the Companies
Act 1948}, ‘

No ﬁhr.g feo is payable on this Notice but Board of Trade Reglstratmn T'ees
may be payable on the increase of Cupital. {Seo Parts 1 and 2 of the T]nrd Schedule
to the Companies Act 1957.)

Precented by Presentor’s Reference.....RADL....
Walker, Smith & Way,

w2 fs Nicholas Street, >
Chastar.

Form No. 10

The Solicitors’ Law Stnuonery Soclety, Limited e
191192 Flect Street, E.C4; 3 Bucklersbury, E.C41 49 Bedford Row, W.C.1; & Victorla Street, S. W.is
15 Hanover Street, Wl 55-59 Newhall Street, Blrmlngham. 3; 31 Gher]es Street, Curdift Ci2 4EA'
19 & 21 North John Street, Liverpool, 2; 28-30 John Dnlton Street, Manchenler. 2
and i4-22 Renfrow Court, Glasgow, C.2, i

- PRINTERS AND PUBLISHFRS OF COMPANIES BOOKS AND E?ﬁitgfui-w LasTiation ]
43EP 1975

.

F16549.14.5-05 ’ Companies 6A



To THE REGISTRAR OF OOMPANINS,

uuuuuuuuuu R UL T

Arsher YWoodnuth e Limited, hereby gives you notics, pursuant to i

*0rdinary™,
“Extra: Section 63 of the Companies Act 1948, that by an*...Qrdinory

ordinary"', or

“Bpol Resolution of the Company dated 1015t day of...September....1975.
the nominal capital of the Company has been increased by the addition thereto of
the sum of £ 2500 ‘ , beyond the registered capital N
of £500 " J

Tﬁe additional capital is divided as follows :——-

Nominal 'smount

- . \l; )
Number of Shares Class of Share _ of cach Share

9,500 Ordinary . £1

The conditions {e.g., voling rights, dividemﬁl;ights, winding-up rights, ete.)

subject to which the new shares have been, or are to be; issued are as follows :—

. s PR
Ranking pari passu in all respects with existing Ordinary Shiares

£

Note.~—This marg-:"is reserved for binding and must not be written across

%

"#,#If any of the new shares are Proferonce Shaves atate whother they aro redeemable or not.

Signature ﬁé@%

f;'/'\ O
State whether Diraotor} JECRL 2 Y
or Secretary :

13

Dated the...... 9. day of... XPTRN Ak 1975.....
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Number of } 889933 /‘;~°
Company ‘

The Qompanics Aots 1948 to 1967

e

COMPANY LIMITED BY ‘SHARES

oromnary Sspeetal Resolution

(Pursuant fo o, 141 (2) of the Companios Aet 1948)

*‘“—‘-;—;?_—-v-:.?g-—-—t

or

ARCHER WOODNUTT. LIMITED | :

LIMITED

Passed 15th September , 1975 |

AT an DXTRAORDINARY GENERAT, MEBTING of the above-named
Company, duly convened, and held at
Pit Lane, Talke Pits, Stoke~on-Trent, Staffs,

on the 15th Jday of September y 1975, the subjoined
Sexemt RESOLUTION duly passed, viz. =
Ordinary RESOLUTION

"That the capital of the company be increased fo £10,000
by the creation of 9,500 ordinary shares of £1 each, "

AR

® =y

. ; o Dot BN . To be signed 1
Signature , by the Cheps ‘
e nian, a Diree- ’ B . :
égr. or th!} ) @ 4 .%
- ‘;‘.}«g«u cretary o
“rt( £ET /- the Company, ; i
> }
Nore.—To bo filed within (6 days nfter the passing of the Resolution(s}, - i
N |
Z, ?‘\J-{;’ byl ﬁ'za Y
t \ , 21 Tans, Londng SH1 1627,24.8-7h ) B9 .
Oyez ﬁ"ﬂiﬂsﬂ’ﬁry gll]'l%lc%ﬁi‘dgg:lnl'wmwvsm?gnerynt%cig?y.niig#mtru ¥ -; 2-:-'8*‘1 15 " L1 .
Companies 7 ?; W ﬁFt‘f; i f
) ?
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ARCHER WDODNUTT LIMITED

MINUTES OF AN EXTRAORDINARY GENERAL MEETING OF THE COMPANY HELD
AT 29 EASTGATE ROW NORTH, CHESTER CHI 1NH, ON 22ND JANUARY 1982

PRESENT 2 Mr H G Woodnutt
Mr P M Axcher

IN ATTENDANCE: Mr J D Gronnow
i
.
¢
. 1 Notice. It was resolved that notwithstanding that tha Mesting

was callsed by shorter notice than that required by Section 153
of the Companies Act 1948, the Mesting was deemed to be duly vallsd.

OADINARY RESGLTION
2 Capital. It was rasolved that the auvthorised share capital of ths
Company be increased to £i00,000.

3 Issue of Shares. It was resolued that the capital of the Company be
increasad to £50,000 by the creation of 45,000 Ordinary Shares of £1 each,

4 Capitalisation. It was resolved that the sum of £45,000 being part
of the amount now standing to the credit of the Profit and Lass Account
cf the Company, be capitalised and that the same be applied in making
payment in full at par for 45,00C Ordinary Shares of £1 sach in the
capital of the Company, such shares to be distributed as fully paid
ameng the persons who were registered as holders of the Ordinary Shares
in the capital of ths Company at the closing of the bocks on
2zn:l January 1982, at the rate of 9 fully paid Ordinary Shares for
every ona Ordinary Share of £1 sach of the Company held by such holders
respectively, such fully paid shares to rank for dividends as from

22nd January 1982.

P M Archer
Joint Chairman

wedof ——

HG uodnutt‘
JoirtThairman




THE COMPANIES ACTS 1948 TO 1976

Notice of increase In nominal capital
Pursuantto section 63 of the Companies Act 1948

Please do not
write in this
binding margin

\/

To the Registrar, of Companies For official use Company number
Plesse comfplot;l ————— T- )
logibly, preferably !
In black type, or L__..IL_E_S_L.._I 889933

bold bock letterlng Name of Company

I ARCHER OODNUTT l

*delete it I S ' Limited* l
inappropriate

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary)

tdelete a;.s [extragrstinarykianaciallt resolution of the company dated 22nd January 1982
appropriate

the nominal capital of the company has been increased by the addition thereto of the sum of

Mote £90,000 beyond the registered capital of £10,000
This notice and a

phinted copy of A printed copy of the resciution authorising the increase is forwarded herewith

the resalution The additional capital is divided as foliows.
autherising the

increase mustbe

'Floéc_\;lzlt:faerd;fo the  # Number of shares Class of share Nominal amount of each share
Companies .
withig 15 days 90,000 Ordinary £1

afterthe passing
ofthe resolution ¢

-

(If any of the new shares are preference shares state whether they are redeemable or nat)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

\
TO rAaNk FPARL FASPU CLITH Please tick here if
. continued overleaf
EXISTiING SHARES,

sdoletoss Signed _46 Aa.oc:&_u.—b\) . (Btzmetor} [Secretary]fDate  220d January 1982
appropriate
Presentor’s name, address and For official use
reference (if any): General section Post room
JIDG/KB

29 Eastgate Row Narth,
Chester CH1l 1NH




Company Number 889933

THi2 COMPANIES ACTS 1985 to 1989
SPECIAL RESOCLUTION
of
ARCHER WOODNUTT LIMITED
Passed on /Q’ﬁ\JuQQ 1992

At arn EXTRAORDINARY GENERAL MEETING of the above named
Company, duly convened and held at2f, NV (CAXOD SoheC e
gAeodes  on the (9" day of June 1992 the following
resolution was duly passed as a SPECIAL RESOLUTION of
the Company:-

THAT the 50,000 ordinary shares of £1 each comprising
the issued share capital of the Company be converted
as follows:~

(i) THAT 12,500 ordinary shares of £1 each held by
Helen Jean Archer at the date hereof be and they
are hereby converted into "B" ordinary shares of £1
each.

(ii) THAT the remaining 37,500 ordinary shares of £1
each be c¢onverted into "A" ordinary shares of £1
each.

The A shares and the B shares shall rank pari passu
in all respects save for the right to a dividend
payment in respect of the B shares.

B
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The Jutmpanes Sact, 1942

SOMEANY LIMITED BY SHARES

- 289933
flemorandum of Essacintion
OF
ARCHER WOODNUTT LIMITED

B e L e Y - e s e e o a7 = e
P At Ll e —_— —— —— —

1. The name of the Company is Archer Woodnutt
_imited.

2. The registered office of the Company will be situate in
England.
3. 'The objects for which the Company is established are-
{A) To carry on business as sheet metal workers of every
description; to carry on business as designers and suppliers
~f iigs and tools, and of general machinery of every kind; to
carry on business as precision and general engineers, and as
toolmakers and metal workers of every description; and to carry
on any other trade or business, which can, in the opinion of
the Board of Directors, be conveniently or advantageously
carried on in connection with or ancillary to all or any of
the ahove businesses, or is calculated, directly or indirectly,
1o enhance the value of any cof the Company's business, property,
rights or assets; and fo carry on the aforesaid businesses
either together as a single business or as separate and

distinct businesses in any part of the world.

[




(ALl)

(A2)

Subject to and in accordance with the due
compliance with the provis® ms of Section 155~
158 inclusive of the Companles Act 1985 (1f and
so far as such provisions shall be applicable),
to give, whether directly or indirectly, any kind
of financial assistance (as defined in Section
152(1)(a) of the Compa es Act 1985) for any such
purpose as is specified in Section 151(1) and/or
Saction 151(2) of the Companies Act 1985

Either with or without the Company receiving any
consideration or advantage (direct or indirect)
£rom giving any such guarantee to guarantee either
by personal covenant or by mortgaging or charging
all or any part of the undertaking property and
agsets and uncalled capital of the Company both
present and future or by both such methods the
performance of the obligations and contracts of
and payment of the capital or principal (together
with any premium) of and dividends orx interest on
any stocks shares or securities of any company
firm or person and in particular (but without
limiting the generality of the foregoing) of any
company which is for the time being the Company's
holding company (as defined by Section 736 of the
Companies Act 1985) or any subsidiary (as defined
by the said Section) of the Company or of the
Company's holding company or otherwise associated
with the Company in business




P
i opinton of the Board of Directors ne BGYARIAGE UG
sarmmd en by e Company in connecuon with or ag

To carry on any Ghor trade or bugsiness wnich ¢an, n

L]

anciflary to the general pusinsgs of the Cempany,

IC) To purchase, take on lease or in exchange, hire cr
atheprwise acquire and hold for any estate or Interes:
any lands, buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secrat pPro-
cesses, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or conven-

' ient for the purposes of or in connection with the Com-
' pany's business or any branch or department thereof,
[]

. (D) To erect, construct, lay down, enlarge, alrer and
maintain any shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the

L}
@{@ Company's business, and to contribute to or subsidise
: : the erection, construction and maintenance of any of the
} above,
I
1

(E) To acquire by original subscription, tender, purchase
or otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig-
ations and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the subs-
cription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof.

r——— . . SE—rr— Y mE S o T iEim T dem m W

®;@ (F) To borrow or raise or secure the payment of m@p"y
for any purposes “pf-the- Company whatscever. Kj’*

(G) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present
or future, and all or any of the uncailed capual for the
time being of the Company, and to issue at “.r or at
& premium or discount, and for such consideratior and

i with suc’y rights, powers and privileges as may be

thought fit, debenlures or debenture stock, either perm-

anent or redeemable or repayable, and collaterally or

further to secure anv securities of the Company by a

trust deed or other assurance,

{H) To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and to guarantee the liabilities, obligat-
ions and contracts of customers and others, and the
dividends, interest and capital of the shares, stocks or
securities of any company of or in which this Company
is a member or is otherwise interested.,

To receive money on deposit or lean upon such terms
as the Company mav aoorove. and cunerallv ta ant ne

) bankers for customers and others.

Vs e &
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L)

To apply f2r, purchase or otherwise acquire and hold
any patents, brevets d'invention, licences, concessionsg,
copyrights and the like, conferring any right to use or
publish any secret ar other information and to use,
exercise, develop or grant licences in respect of the
praperty, rights, information so acquired,

To take part in the formation, managemaent, supervis-
ior. or control of the business or operation of any
{Za=pany or undertaking and for that purpose to appoint
and remunerate any Directors, Accountants or experts
or agents,

To employ experts to investigate and examine into the
condition, prospects, value, character, and circum-
starces of any business concerns and undertakings and
generally of any assets, property or rights,

To transact or carry on any kinds of agency business
and generally to undertake and carry out all such op-~
erations and transactions, {except assurance business
within the meaning of the Assurance Companies Act
1909, as amended from time to time), as an individual
person may undertake and carry out.

To =stablish or promote or concur in establishing or
promoting any other Company whose objects shall in-
clude the acquisition or taking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interesis of this
Company and to acquire, hold, dispose of shares,
stocks, securities and Suarantee the payment cf the
dividend, interest or capital of any shares, stock or
securities issued by or any other obligations of anvy
such Company,

To draw, make, accept, endorse, negotiate, disceunt
and execute promissory notes, bills of exchange and
other negotiable instruments,

Tao invest and deal with the moneys of the Company
not immediately required for the purposes of the busi-
ness of the Company in or upon such investments and
in such manner as the Company may approve.

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend
repayment @ capital. vsting or otherwise, or by any
securities which the C~:penty has power to Issue, or
partly i cne mode and partly in another, and generally
on such larms 5 he Ufmapany may -atarmine.

-
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(R) To azcept pavment or any properyy or rights seld or

otherwise disposed of or dealt with by the Company, ,
etther in cash, by instalments or otherwise, or in fully
or party paid-up shares or stock of any company or
corporaton, with or without preferred or deferred or
special rignts or restrictions n respect of dividend,
repayment of capital, voting or otherwise, or in debe...
tures or merigages or other securiues of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

(S) To amalgamate with or enter into any partnership or

arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any com-
pany, firm or person carrying on or proposing to
carry on any business within the objects of this Com-
Pany or which is capable of being carried on so as
directly or indirectly to benefit this Company, and to
acquire and hold, sell, deal with or dispose of any
shares, stock or securities of or other interests in
any such company, and to guarantee the contracts
or liabilities of, subsidise or otherwise assist, any
such company.

(T) To purchase or otherwise acquire, take over and

undertake all or any part of the business, property,
liabilities and transactions of any person, iirm or
company carrying on any business the carrving on of
which is calculated to benesit this Company or 0 ad-
vance its tnterests, or possessed of property suncable
tor the purposes of the Company,

(L) To selt, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
i or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assels for the time being of the Company
for such consideration as the Company may think fit.

(V) To grant pensions, allowances, gratuities and bonus-~

ez to officers op ex-officers, employees or eXa
employees of the Company or its predecessors in
business or the dependents of such persons and to
aestabhish and maimntamn or eoneur in mamtaining trusts,
funds or schemes, (whether cortributory or nonw
contributory), with a view to providing pensions or
other funds for any such persons as aforesaid or
thetr dependents.




(8 To and s the establighment and suppert of, any sehoels
aad any adugatonal, saenubic, lworary, religicug 37
anarnabic manuons oF trade Socteues, whether sueh
jnstitutons Or ShGIeHeS be sojely connected with the
business carmed on by the Company or s predeces-~
sors i1n business or aot, and to insutute and maintain
any club ot other eswablishment.

(X) To distribute among the members in specte any prop-
erty of the Company, or any proceeds of sale or dis-
posat of any property of the Company, but so that ne
distribution amountung to & reduction of capital be made
except with the sanction (if any) for the time being re-
quired by law.

{Y¥) To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contraciors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
irustees, sub-contractors or otherwise,

(Z) To do all such other things as are incidental or con-~
ducive to the above objects or an¥ of them.,

it is hereby declared that the objects of the Company as specified
‘n each of the [oregoing paragraphs of this clause shall be
separate and distnct objects of the Company and shall not be in
any way limited by reference to any other paragraphs or the
order in which the same occur,

4. The liabtity of the members is {imited.

5, The share capital of the Company is £500 divided into
500 shares of £l each. *

The authorised share capital of the Company increased to
£10,000 divided into 10,000 shares of £1 each by Ordinary
Resclution dated 15 September 1975.

The authorised share capital of the Company was further
increased to £100,000 divided into 100,000 shares of L1 sach
hy Ordinary Resolution dated 22 January 1982.

The authorised share capital of the Company was converted
into 50,000 Ordinary £1 Shares, 37,500 'A! ordinaxy £1
Sshares and 12,500 'g' Ordinary £1 Shares py Special
Resolution dated 1992.
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WE , the several persons whose names and addresges are sl

scribed, are desirous of being formed into a Company 0 pur-

suance of tnis Memorandum of Association, and we raspectively

agree to take the number of shares in the capital of the Com-
pany set opposite our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS “';;::L;::h
PHILIP MaciVER ARC HER CNE
33 Audlem Road,
Nantwich.

Precision Engineer. }

HARCLD GEORGE WOODNUTT ONE
42 Broughton Lane,

Wistaston, Crewe.

Precision Engineer.

Dated the Tth day of Cectober 1966.

Witness to the above Signatures-

H. J. ARCHER
33 Audlem Road,
Nantwich.
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CCMPAMY LIMITED EY ZHARIS

]

Articles of Yggoriation

QF
ARCHER WOODNUTT LIMITED

PRELIMINARY
1. The Company shall be a private company within the mean-
ing of the Companies Act, 1948, and subject as hereinafter provided,
the regulations contained or incorporated in Part Il of Table A in
the First Schedule to the Companies Act, 1948 (hereinafter refer-
red to as "Part Il of Table A"}, shall apply to the Company,

2. Regulations 10,24, 33, 58, 71, 75, 84(2), 84(4), 88, 89, 90,
91 and 92 of Fart [ of Table A aforesaid (hereinafter referred to as
"Fart | of Table A"}, shall not apply to the Company, but the Art-
icles hereinafter contained together with the remaining regulations of
Part 1 of Table A and Part Il of Table A, subject to the modificat-

ions hereinafter expressed, shall constitute the regulations of the
Company.

SHARES

3. The Shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of them to such
persons at such times and on such conditions as they think proper,
subject to the provisions of the next following Article and to regulat-
ion 2 of Part {l of Table A, and provided that no shares shall be
(ssued at a discount, except as provided by sectin. °7 of the Act,
and provided also that no share or debenture sh. » issued or
transierable to or held by any person or corporate pody, nor shall
any person or corporate body be permitted to have or acquire anv
interest in any share or debenture in any circumstances in which

the Company would by reason thereof lose its status as an exempt
private gompany.

4. Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and any
new Shares from time to time to be created, shall before they are
issued, be offered to the Members in proporlion as nearly as may
be to the number of Shares held by them. Such offer shall be
made by notice in writing specifying the number of Shares offered
and limiting the time in which the offer if nol accepted will lapse
and determine, and after the expiration of such time or on the
receipt of an int.ination from the person to whom the offer is made
that he dechines toc accept the Shares offered, the Directors may
subject to these Articles, dispose of the same in such manner as
they think most beneficial to the Company. The Directors may in
like manner and subject as aforesaid dispose of any such new or
original Shares which by reason of the proportion borne by them
to the number of persons entitled to any such offer as aforsaid

or by reason of any other difficulty in apportioning same
cannot in the view of the Directors be eventually offered in
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! the manner afoyesald,

5. A member dasiring o iransfer shares otherwise than to
a parson who is already a member of the Company shall give
; notice in wrinng of such intention to the Directors of the Company
giving pardeulars of the shares 1n question, The Directors as
agents for the member giving such nouce may dispose of such
shares or any of them to members of the Company atl a price (o
be agreed between the transferor and the Direclors, or failing
agreemant, at a price fixed by the Auditors of the Company as
the fair value thereof. 1f within twenty-eight days from the date
of the said notice the Direclors are unable to find a member or
members willing o purchase all such shares, the transferor may,
subject to Clause 3 of Part Il of Table 'A', dispose of so many
of such shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the said notice.

LIEN
: 6. The lien conferred by Regulation 11 of Part | of Tabie
Q‘@ A shall extend to all Shares whether fully paid or not and in

respect of any liability to the Company of the registered holder or
holders of such Shares,

PROCEEDINGS AT GENERAL MEETINGS

7. The words "the appointment of and" shall be omitted in
regulation 52 of Fart | of Table A,

8. The words M"twenty one! shail be substituted for the word
Wehirty" in regulation 57 of Part | of Table A,

9, Al any General Meaeting a Resolution put to the wveote of
the Meeting shall be decided on a show «{ hands unless beiore or
immediately following the declaration of the result of the show of
hands a poll is demanded by the Chairman or any other Member
present in person or proxy. lUniess a poll be so demanded a
O'x@ declaration by the Chairman that a Resolution has on a show of
hands been carried, lwhether unaaimously or by a particular
majority}, or lost and an entry lo that effect made in the book
containing the minutes of the proceedings of the Meetling shall be
conclusive evidence of the fact without proof of the number or
proportion af the wotes recorded in such wvote,

DIRECTORS

10. Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall not be less than
ore nor more than seven, and the names of the first Director or
Directors shall be determined in writing by the Subscribers lo the
Memorandum of Association of the Company. I at any time and
from time to lime there shall be only one Direcior of the Company,
such Director may act alone in exercising all the powers and
authorities vested in the Directors,

11. A person may be appointed a Director nitwithstanding
that ha has ottained the age of seventy years and no Director shall

be liabie to vacate office by reason enly of his having attained that
or any other age.

v f;'s?: 5‘.&;{,‘{%5‘,’ ‘-4‘!'1"&;;:;
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12, Any Diractor other then a gole Direglor mav by nolce
tn writing signed by him and deposited wih the Company apgoint
an alternate Dicactor te act on~his behal. Such alterpate Dip-
ector must be cithar a Director of the Company or a person
approved by all the Directors for the ttme being of the Company,
Every alternate Director shall during the period of his appoint-
ment be entitled to notice of Meetings of Directors and in the
absance of the Director appointing him to altend and vote thereat
accordingly, but his appointment shall immediately cease and de-
termine if and when the Director appeointing him ceases to hold
office as a Director.

13. Provided that he shall declare his interest in any con--
tract or transaction a Director may vote as a Director in re-
gard to any such contract or transaction in which he is interest-
ed or in respect of his appointment to any oifice or place of
profit or upon any matter arising thereout and if he shall so vote
his vote shall be counted.

14, The office of a Director shall be vacated:-
(1) If by notice in writing to the Company he resigns the
office of Director.

(2) If he becomes bankrupt, or enters into any arrange-
ment with his creditors.

(3) Ii he becomes of unsound mind.

(4) if he is prohibited from being a Director by any
order made under section 188 of the Act,

(5) If he is removed frem office by a resolution duly
passed under secttion 184 of the Act.

BORROWING POWERS OF DIRECTORS
15, The proviso to regulation 79 of Part | of Table A shall
be omitted.

SECRETARY
16, The first Secretary of the Company shall be Helen
Jean Archer,

SEAL
17. In regulation 113 of Part | of Table A the words "or by
some other person appointed by the Directors for the purpose!
shall be omitted,

INDEMNITY

18. Subject to the Provisions of Secction 205 of the Cemp-~
anies Act, 1948, and in addition to such indemnity as is conatained
in regulation 136 of Part | of Table A, every Director, officer or
official of.-the Company shall be entitled to be indemnified out of
the ussets of the Company against all losses or liabilities incurred
by him in or about the exccution and discharge of the duties of
his office.




- NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

- PHILI® MaclVER ARCHER
33 Audlem Road,

Nantwich.

Precision lingineer.

HAROLD CGEORGE WOCDNUTT
42 Broughton l.ane,
Wistaston, Crewe,

o Cme = A e

Precision Engineer,

et e Dated the 7th day of Cctober 1966,
Witness to the above Signatures-

H. J. ARCHER
33 Audlem Road,
Nantwich.
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COMPANIES FORM No. 155(fa

Declarationin relation fo
assistance for the acquisition
of shares.

Pursuant to section 15516) of the Compames Act 1985

. .y »

To the Registrar of Compantes For ofiicial use  Company number
] | 839933

Name of company

_+ ARCHER WOQDNUTT f LIMITED

ST D s s eI AT T L T A T Mt e, T ik g et s A LA T e T M AT AT DSy T CSGRNMG pm———— TR F

%4p/et  THOMAS EDWIN MASSEY of 3 Pacific Road, Trentham, Stoke-on-

Trent, Staffordshire and i I —_
WILLIAM ARTHUR COOKE of 134 Turnhurst Road Chell, Stoke-~
on-Trent, bhafﬂordshigu
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hexaqlncdivextad] [all the directors] of the above company do soleinnly and sincerely declare thatf é

The business of the company 180

K stax afaxicecoymixet back Mivanrackinstitation}ixadhinktor Fearirg R thR BR Rk ARXKMETR
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{c) something other than the abovet

The company is proposing te give financial assistance in connection with the acquisition of sharesin th
{company] fcrropanyexbaldingonanany f é

K
The assistance is for the purpose of {that acqusition] [radnmagcm}disckammgniiabﬂkwinmxmm#tjz
pytposesot xhi s ositiko ki

'

The number and class of the shares acquired or to be acquired is: ,‘31,15500 "A" Ordinary / Z

L e e

Presentor’'s name, address and For official use
reference i anyh: Gonaral Section
BRABNER HOLDEN

1 Dale Strcet
Liverpool L2 2ET

Ref: MGB.DAW.pdc
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Tho assiatance is to be given 10 fnoto 2) ARCHER WOODRUTT (HOLDINGS) LIMITED Fisase 00 i1 £
Kyhe i 7
-...{Company Number: 2631434) whose rogisteyed otfice in situate at  memegs
.t Dale Street, Liverpool L2 2ET. . .. .. . ... = .. Pl
In binck typs, or
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The assistance will take the form of?

SEE RIDER ATTACHED fé

/T

The person who [has acquired] [WHFKHDIGYR the shares is: *Dolsio 2s
appropriate
ARCHER WOODNUTT (HOLDINGS) LIMITED 0/??

Tha principal terms on which the assistance will be given are:

Archer Woodnutt (Holdings) Limited is acquiring 50,000 shares
in the Company and:-

part of the consideration will be provided as to E465,000 by ﬁf?:
way of a loan from the Bank to Archer Woodnutt (Holdings)

Limited and £100,000 by way of an overdraft facility from the
Bank to the Company. The said loan and overdraft facility will
be secured by the First Legal Charge and First Fixed and
Floating Charge and the collateral guarantees referred to above.

The amount of cash to be transferred to the person assisted is £ 40,&0'0 ﬂ

o within the statutory period of the Ji;
s

The date on which the assistance is to be given is .re.ﬁgp.yed--—t{;...;[_.n_..Se(.}t.i._.@n_.]_.s.g19_,.%91€Pi!g JB_E
Cc

The value of any asset to be transferred to the person assisted Is £ Me
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%M@ hone formeil the opinion.. g regards the company's sl situacoen immediataly following the diate
on which the assistance 18 proposed 1o ba given, that there will ba ne ground on which it could then be
{ound to bae unable to pay ns dobts. {note 3)

F

lay: #/We have formed the opinion that the campany will ba able 10 pay it's debis as they fall dua dunng
the year immaediately following that date]t {note 3}

{1 HKR MH AT e XK BOHOASALGAMOLWHAEIAY HiYh 0k NGO IPB ARG KLY 2 WAt RSt YOy Y KAt MK
RSN PRI HIAY 0 Xas PO BTRAGHI 100 WD YOI NS KR Matiin X RAWOT Kbt X base
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And ¥ws mane this sctemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at_=26 ,4/:2.2_{ ley fly aet” \ Daclarants to sign below
(hedle .
—ir ’7 Z/ﬁ |
I — oo i
the (G day of._s/eVE , o {’; /

LR
One thousand ning hundred and_ninety..two L{{é { /ﬁﬁ

/
before me /7 / T(,W 6(,#6(,0

A Commissionecinr Qaths or Notary-Publie-or-dustiee-of
the-Regce-or-a Solicitor having the powers conferred on
a Commissianer for Qaths.

NOTES

i For thesrgannmg of *n person Incuring a fiablity' and *'redueing or diecharging a liability™ soe secuon 152{3) of tha Companies
Act 19

2 Insert full nomeia) ond address{os) of the personis} to whom assistanca is 1o be gven: il a rocipient Is a company the registered
office addrass should be shawn

3 Coéaémgnm and progpoctive linbilitios of the company are to be taken into sccount—ses soction 156(3) of the Companies At
19

4 The nuditors report required by section 156{4} of the Companies Act 1986 must be annexed to this form,
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Rider vo Statutory Declazation pursuant to Section 155(6)a of the
Companies Act 1985 sworn at2é v.ivh shlteikc on the (X day
Of e ri 1992

The assistance will take the form of:

1. Security by way of a First Legal Charge over the factory and
office premises at Pit Lane, Talke Pit, Stoke-on-Trent and
a Debenture incorporating a First Fixed and Floating Charge
over the whole assets of the Company, such security to be
teken by the Bank of Scotland ("the Bank") in respect of the
loan of £465,000.00 to Archer Woodnutt (Holdings) Limited
and also in respect of the overdraft facility of £100,000.00
provided Yy the Bank.

2. The Company will also anter into collateral guarantees with
the Bank in respect of Archer Woodnutt (Holdings) Limited.

3. The Company will enter into a Consultancy Agreement in
respect of Mr Harold George Woodnutt and Mrs Betty Woodnutt
for a two year period in the form annexed to the Share
Purchase Agreement dated .

4, The Company will provide Archer Woodnutt (Holdings) Limited
with certain funds (derived from a sale and leaseback
arrangement with NWS Bank) to aid Archer Woodnutt (Holdings)
Limited in its purchase of the shares in the Company.

5. The Company will provide certain funds for the payment of
professional fees incurred in the acquisition of its shares
by Archer Woodnutt (Holdings) Limited and by the Vendors of
the Company.

6. The Company will transfer 3 motor vehicles belonging to the
Company to the Vendors on completion.

7. The Company shall declare a dividend in respect of 12,500
"B" shares held by Helen Jean Archer immediately prior to
completion on sale of the saild shares to Archer Woodnutt
(Holdings) Limited and such dividend payment in the amount
of £72,500 will be made to Mrs Archer post completion of
sale of her shares.

. f ,"r"/ . ’
Declared at.?%é;i£1???¥f?$...... ) Declarantsfto sign below
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i y
the..&" . .day of.. W&

Faat DI T T IR Y S T )

)
)
)
One thousand nine hundred aqg )
}
)

e /
ninety two /L_(ZJN) J
before me..;j{.é:.....Q%ff?ﬁf?..
A Commisasiener—for—oethy—or—Notary-Public
or—Justioe—of—the—Peace—cr—ea- Solicitor
having the powers conferred on a Commissioner
for Qaths
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Gunlaulh
Television House, 10712 Mount Streel. Manchester M2 SMT

AUDITOR'S REPORT TO THE DIRECTORS OF ARCHER WOODNUTT LIMITED

We have enquired inko the state of affairs of Archer Woodnutt Limited as
at 1?1 Tuwe 1992 and are not aware of anything to indicate that the
opinion expressed by the Directors in the Statutory Declaration made by
them pursuant Lo Section 155{8) of the Companies Act 1985 as to any of
the matters specified in Section 156(2) of the Companies Act 1985 is
unreasonable in all circumstances.
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CHADWICK & CO i

/2%@/11. '




No: 883933

THE_COMPANIES ACTS 1985 to 1989

ARCHER WOODNUTT LIMITED

NOTICE i1is hereby given under the Companies Act 1985 of an

Extracrdinary General Meeting of the Company to be held at e, Byl
e & L R 4 AV e’ ¢

1992

at

on 14T day of Al
am/pm for the purpose of considering and if

thought fit pessing the following resclutions as Special
Resolutions

SPECIAL RESOLUTIONS

PPHAT clause 3 of the Memorandum of Association of the
Company be hereby amended by the addition immediately

after

the first sub-paragraph of Clause 3 of the

following new sub-paragraphs 3 (Al) and (A2):-

"(Al)

“(AZ)

Subject to and in accordance with the due
compliance with the provisions of Sections 1855
~ 158 inclusive of the Companies Act 1985 (if
and so far as such provisions shall be
applicable), to give, whether directly or
indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the
Companies Act 1985) for any such purpose as is
specified in Section 151(1) and/or Section
151(2) of the Companies Act 1983"

Either with or without the Company receiving
any coconslderation or advantage {(direct or
indirect) from giving any such guarantee to
guarantee either by personal covenant or by
mortgaging or charging all or any part of the
undertaking property and assets and uncalled
capital of the Company both present and future
or by botn such methods the performance of the
obligations and contracts of and payment of the
capital or principal {together with any
premium) of and dividends or interest on any
stocks shares or securities of any company firm
or persen and in particular (but without
limiting the generality of the foregoing) of
any company which 1s for the time being the
Company's holding company (as defined by
Section 736 of the Companies Act 1985) or any
subsidiary (as defined by the said Section) of
the Company oxr of the Company's holding company
or otherwise associated with the Company in
business"




Dated

"T"HAT clause 3(£) of the Memorandum of Association of the
Company be hereby amended by the substitution on the
second line of the sald clause ©of the words "for any
purposes Bf. the Company| whatsoever" instead of the
existing words "for the purposes of or in connection with
the Company's business".

"THAT regulation 10 of Part 1 of table A in the First
Schedule to the Companies Act 1948 shall not apply to the
Company and accordingly that the Articles of Association
of the Company shall be amended by inserting the number
"10" in Line 1 of Article 2 immediately before the number
24“

"THAT the Company shall give financial assistance in
connection with the acquisition of all of the issued
shares in the capital of the Company by Archer Woodnutt
(Holdings) Limited in the manner and upon the terms as
appears from a Statutory Declaration fntended-to-bg made
by all the Directeors in the form submitted to tHis
meeting and approved without amendment"

BY ORDER

OCF THE BOARD iIDIRECTORS

Tﬂaﬂxéiﬁt‘)@i wAEshy

L N A L R O B Y 3 LI I Y L Y
.

COMPANY SECRETARY

ia¥~ June. 1992

Any member of the Company entitled to attend speak and vote
at the above mentioned meeting may appoint a proxy to attend
speak and on a poll vote instead of that member. A proxy may
demand or join in demanding a poll. A proxy need not be a
member of the Company.

The proposed Statutory Declaration with an auditors report may
be inspected by anv member of creditor without charge at the
registered office during normal business hours and will be
available at the meeting.

"
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GO SENT TO_SHORT NOTICE

Wa, the undersigned being the holders of all the shares in the
above named Company carrying the right to attend and vote at the
meeting convened by the above notice, hereby consent to the meeting
being held and to the Special Resolutions set out in the notice
being passed notwithstanding that less than the statutory period

of not} e shall h !b been given
\
AW hod A [ foffe

--ts--f----o-- . e R EEEEEE R

Harold Georgéi codnutt Philip MclIver Archer
I.I#{Oé?%%.'.l‘l'lld‘i- l-.rJ.(DQ‘.p!Cl& ll..'l..ll."
Betty Woodnutt Helen Jean Archer

W lfyo____

l‘.lo’liiloiiiittcuoloiI.....

Roland Arthur Dawson
{as Trustee of the
Archer Settlement)




