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and that all the requirements of the Companies Acts 1948 to 1976

In respect of ratters precedent to the registration of the said company
and Incidental thereto have been complied with,

And | make this solemn Declaration consclentiousiy belleving

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOC!ATION OF

1. The name of the Company is "HYDRAULIC INDUSTRIAL
SERVICES (YORKSHIRE) LIMITEDY.

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

3, The objects for which the Company is established are:-

(a) (1) To «carry on business as manufacturers, repairers,
wholesale and retail .dealers, distributors and agents .in hydraulic
equipment, friction and antifriction materials and linings of every
description, including pipes, rams, valves, cylinders, couplings,
seals, fluids and pumps, brake linings, shoes and pads, brake and
clutch plates, discs and bands, and linings, seals of every
description, transmission parts and accessories, conveyors, conveyor
belts, bearings, flexible coupiings for any automotive, agricultural,
aeronautical, electrical, marine, heavy and light plant and industrial
application.

(2) To provide an advisory and consultant service on technology
appertaining to the before-mentioned objects, and to undertake all
Kinds of research and investigation in connection therewith.

(3) To buy, sell, marufacture, deal in, factor, store or import and
export or otherwise deal with peint, lacquer, varnish, enamel,
polish, celliose, shellac, size, pigments, compositions, oils, colours,
wax, putty, whitewash, white lead, distemper, tools of every
description and industrial or non-industrial clothing of every
description including coats, footwear, headgear and gloves.
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{(b) To carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried on
in connection with or ancillary to any of the business of the
Company.

(¢) To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of any
Kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United <ingdom or
elsewhere any patents, patent rights, brevets d'invention,' licences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in eXxperimenting upon, testing and
improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

(e) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, cr for mutual
assistance with any "~ such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any Shares,
Debentures, Debenture Stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of
the Company.

(g) To invest and deal with the moneys of the Company not
immediately requ red in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

{h) To lend an. advance money or give credit on such terms as
may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
such terms as the Company may approve and to secure or guarantee
the payment of any sums of money or the performance of any
obligation by any company, firm or person including any parent,
subsidiary or fellow subsidiary company in such manner as the
Company may think fit.



(i) To borrow and raise money in such manner as the Company
shall think fit and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or
other security upon the whole or any part of the Company's
property or assets (whether present or future), inciuding its
uncalied capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance
by the Company of any obligation or liability it may undertake or
which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Department of Trade or other
authority for enabling the Company to carry any of its objects into
effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated
directly or indirectly tc promote the Company's interests, and to
oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

(1} To enter into any arrangements with any Government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Goverpnment or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and
hotd shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company
or carrying on any busines: capable of being carried on so as
directly or indirectly to benefit the Company or enhance the value of
any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
nolds any such interest.

(n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

(0} To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the allotment to him or
them of Shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares or other
securities of the Company.



{(q) To suppor: and subscribe to any charitable or public abject ard
to support and subscribe to any institution, saciety, or club which
may be for the benefit of the Company or its Directors or employees,
or may be connected with any town cr place where the Campany
carries on business; to give or avard pensions, annuities,
gratuities, and superannuation or other allowances ar benefits cr
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or of any company which is a subsidiary of the
Company or the holding company of the Company or a fellow
subsidiary of the Company ar of the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, chiidren and other relatives and
dependants of such persons; to make payments towards insurance;
and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non~-contributory)
for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up,
establiish, support and maintain prefit sharing or share purchase
schemes for the benefit of any of the employees of the Company or
of any such subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking any
of the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of the
Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in
particular for shares, debeniures, or securities of any company
purchasing the same. ‘

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in any
part of the world.

(v) To do all ar any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either ajone or in <onjunction with others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
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thereto, and they shall not, exce~t where the context exprassiy su
requires, be in any way limited 2r restricted by reference to or
inferene from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name. of the Company. Ncne of such sub-clauses or the object of
Jbiacts thersin specitied or the powers thereby conferred shall be
deamad subsidiary or ancillary to the objects or powers mentioned in
any other sub-~ciruse, but the Company shall have as full a power to
exercise all ur any of the objects conferred by and provided In each
of tha said sub-cliuses as if each sub-clause contained the objects of
a cIparde compa:- The word "company" in this Clause, except
where used 'n reference to the Company, shall be deemed 1o inciude
any parirership or other body of persons, whether incorporated or
unincorporawed and wheiher domiciled in the Unijted Kingdom or
elsewhere.

4. The [iability of the Members is limited.

5. The Share Capital of the Company is £3,000 divided into 3,000
Shares of One pound each.



we. the several persons whose names, addresses, and descmptmn.—.
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capitai of the Company
set oppncite our respective names.

Number of
Shares taken
Nates, arddresses and descriptions of Subscribers by each
Subscriber
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THE COMPANIES ACTS 1948 to 1976

1402936 (7L

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HYDRALILIC INDUSTRIAL SERVICES (YORKSHIRE) LIMITED

e

PRELIMINARY

1. The Regulations contained or incorporated in Parts | and 1l of
Table A in the First Schedule to the Companies Act 1948 (such Table
being hereinafter called "Table A") shall apply to the Company save
in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

FIRST DIRECTORS

2. (a) Clause 75 in Part | of Table A shal not apply to the
Company.

(b) The number of the Directors shall be determined by the
Company in General Meeting. In the event of the minimum number
of Directors fixed by or pursuant to these Articles or Table A being
one a sole Director shall have authority to exercise all the powers
and discretions by Table A or these Articles expressed to be vested

in the Directors generally.
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SHARES

3, Tit?e Sharesvshail be under the control of the Directors, who
may allot and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they think fit.

4. The lien conferreq by Clause 11 in Part | of Table A <hall
attach also to fully paid:-up Shares and t¢ all Shares registered in
the name of any person indebted or under liability to the Company,

whether he shall be the sole registered holder thereof or shall be
one 07 two or more joint holders,

5. ] The power of the Directors to make calls conferred by Clause
15 in Part | of Table A shall be modified by deleting from such
Clause the words "provided that no Call sha!ll - xceed one-fourth of
the nominal value of the Share or be payable at less than one month
from the date fixed for the payment of the last preceding Cali".

6. A transfer of a fully paid Share need not be executed by or on
behalf of the transferee; and Clause 22 in Part 1 of Table A shail be
modified accordingly.

7. The liability of any Member in default in respect of a Call shall
be increased by the addition at the end of Clause 33 in Part | of
Table A of the words "and all expenses that may have been incurred
by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

8. Every notice convening a General Meeling shall comply with the
provisions of Section 136 (2) of the Companies Act 1948 as to giving
information to Mzmbers in regard to their right to appoint proxies;
and notices of and othar communications relating to any General
Meeting which any Member is entitied to receive shall be sent to the

Auditor for the time being of the Company.

i d as
9. Clause 54 in Part | of Table A shall be read and construe
if znelvyosr'ds "Meeting shall be dissolved" were substituted for the

words "Members present shatl be a quorum".

i i iti 5 in Part il of Table
10. A resolution in writing pursuant to Qlaqse )
A may consist of two or more documents in like form each signed by
cne or more of the Members in such Clause referred to; and the said

Clause 5 shall be modified accordingly.
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DIRECTORS

11. A Director Mmay at any time appoint any other persen ‘being a
Director or PePson approved for that Purpose by ihe Directors) to
act as An-:ernate Director at any Meeting of the Board at which the
Pn‘ec:'tnr- IS not present, angd may at any time revoke any such
appointment. Ap Alternate Director so appointed shall not be
entitled as such to receive any remuneration from the Company, but
shali otherwise be subject to the provisions of Table A and to these
presents with regard to Directors. An Alternate Director shall be
entitled to receive notices of all Meetings of the Board and.to attend
and Vote as a Director at any such Meeting at which the Director
appointing h!m is not personally present, and generally to perform
all the funct_:ons, rights, powers and duties of the Director by whom
he was appointed. An Alternate Director shall ipso facto cease to be
an Alternate Sirector jf his appointer ceases for any reason to be
Director  Provided that if & Director retires by rotation and is
re-elected by the Meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in force
Immediiately prior to his retirement shall continue to operate after his
re-election as if he had not so retired. Where a Director who has
been appointed to be an Alternate Director is present at a Meeting of
the Board in the absence of his appointer such Alternate Director
shall have one wvote for each appointer whom he represents in
addition to his vote as Director. Every appointment and revocation
of appointment of an Alternate Director shall be made by instrument
in writing under the hand of the Director making or revoking such
appointment and such instrument shall only take effect on the
service thereof at the registered office of the Company. The
remuneration of any such Alternate Director shall be payable out of

consist of such portion of the last mentioned remuneration as shall
be agreed between the alternate Director and the Director appointing
him,

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

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3 (q) of the Memorandum and shall be entitled
to retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Part | of Table A shall not apply to
the Company.

14. It shall not be necessary for Directors to sign their names in
the Minute Book; and Clause 86 in Part ! of Table A shaill be

modified accordingly.



:]5. Clause 88 in Part | of Tabie & shall be read and construed as
if the words "becomes incapable by reason of menta) disurder of
mdnaging and administering his property and affairg" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursuant fo Clause 108 in Part | of
T.able A may consist of two or more documents in like form each
signed by one or more of the Directors in such Clause referred to
and the said Clause 108 shall be modified accordingly.

BORROWING POWERS

17. (8) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and to grant any mortgage,
charge or Standard Security over its undertaking, property and
uncalled capital, or any part thereof, and to issue Debentures,
Debenture Stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company or af
any third party.

(b) Accordingly, Clause 79 in Part | of Table A shall not apply to
the Company.

ACCOUNTS

18. The accounts and other documents to be prepared by the
Directors under Clause 126 in Part | of Table A shall be prepared in
accordance with Sections 148, 150 and 157 of the Companies Act 1948
as amended by Scztions 16 to 22 inclusive of the Companies Act 1967
and as further amended Ly Part | of the Cur.panies Act 1976.

INDEMNITY

19. (a) Every Directcr or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilitirs which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whethc::r
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
section 448 of the Companies Act 1948, in which relief is granted to
him by the Court, and no Director or other officer shall be Igable for
any loss, damage or misfortune which may har_spen to or be_mcurrgd
by the Company in the execution of the duties of his office or in
relation thereto. But tris Article shall only have effect in so far as
its provisions are not avoided by Section 205 of the Companies Act

1948.

(b) Accordingly, Clause 136 in Part | of Table A shall not apply to
the Company.




Names, addresses and descriptions of Subscribers

-

=
(/M)M c?fz "?4:’ 773

/ /i(’ éﬁéc"&ﬂl&

/b//%’/m.a .
ﬂ//ﬁf@ ;6/ i) ﬂ'&

O/ ﬁ (ﬁ /{Mjm% - |

(L T;éi ~ @Q&’a‘f‘ﬁ( ’/‘@] 3 N
o :7{ {??G) ‘ﬁ(/ﬁi /y(ﬁ [ %
I"//f*:f X 1€A !30429 qu A
r c:}n\‘k Y L\L:t“'{-

B 2 s
« 2R
S g&,éz A %’vf 2 y

{‘»,_. L{?/LT

Dated S”‘“ (icldtes s

Wwitness to the above S|gnatures -
{Q‘ »f/rf;ﬂ,i Al Gpsre /
g predyiels Hiees Jﬂ@/ﬂm

e ¥ 0% Ak 1.
g vadei i %MM@@#@@W .

- A



Pisase do not
write inthis
vinding margin

\7

Please complete
legibly, praferably
in black type, or

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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The intended situation of the registered office of the company
on incorporatton is as stated below
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If the memorandum is dsilivered by an agent for the subscribers of
the memorandum, please mark 'X' in the box opposite and insert the
agent's name and address below
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Name (note 2) Business ozcupation
/j j”)’ Lios C‘*iiﬁirﬁi’&‘ "A 2 L[ /,@, phx ]
"y d * ,'f]
Former namgls) (note3) .z, Yor Natlonallty G
Address {note 4) 2 j%i; » /l;‘ﬂ-e/g L4584, /,//)/ Jroda
hete applicable)
Al ,51/‘/({”/{5 ) w,g/p A ,\,ijﬁ// I(I:‘zgg:at))f birth {where app
g i
Particulars of other directorqhips (hote 5) ) o
Aot diss Swdualronts /ﬁj’ﬁ/’?’ﬂ/{zﬂéf L (Al J’M/ el sdlir) Pt idot
.I’?‘
k.
! hereby conseng_) to act as director of the company named on page 1
caglin T
Signatureoisz== /af{‘,.z/D Date S.(p-4¢&
Name(mote2) fh 2 Bhraril  flegeveers Business occupation
7 7 g o N
b Sballs wvdgus b
Former name(s) note3) o, .., .. Nationality ¢
Address moted) ) Loy ody Mom S 1o
/ - "fd * H i}
/\,Vwmw/ﬁ/ff}m%&f Gnbloallvra Date ot birth (where spplicable]
Particulars of other directorships {note 5)
Tetto st
| hereby consert to act as director of the company named on paée 1
Signature X {,@/\ oAb Date S-ioFe
¢ j -~
Name (nolo 2) Business occupation
Former name(s) {ncto3) Nationality
Address (note4)
l()r!:esr.))f birth (where applicabla)
note
Particulars of other directorships (note 5)
! hereby consent to act as director of the company named on page 1
I Signature ) Date
"R,

page 2
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The particulars
to be glven are
those refarred to
in section
21(2)(b) of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948. Please
read the notes
on page 4 belore
cumpleting this
part of the form,

* as required by
section 21(3) of
the Companies
Act 1976
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The name(s) and particulars of the person whio is, or the persons who ars,
to be the first secretary, or joint secretaties, of the company are #s follows:

Name {notes 2&7)

R e

¥

1
[

7 7
vl 7 .
SO ot AN A i aarde s

Formér name(s){nate 3) Tt iy

LABLAAS ¢
Address {(notes 4 &7) 3’
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| hereby consent to act as secretary of the company named on page 1

r) r
A€ f Y
Signature % ﬂfi/\&gﬁ,&zw\, < pate  SrloIf
W o S
Name{notes2&7)
Former name(s) (note 8}
Address (notes 4 &7)
! hereby consent to act as secretary of the company named on page 1
Signature Date
Signed by or on behalif of the subscribers of the memorandum®*
Signature /‘7] M [Substriberf{Agent]t Date €. oMe
(/ _6‘{-‘3_'2‘? !-‘:#H
o o SOy g
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torsis ) ) [Subseriber} [Agent]t Date S (078>

page 3




CERTIFICATE OF INCORPORATION

No. 102986

1 hereby certify that

RYDRAULIC INDUSYRIAL SERVICES (YORKSHIRE) LIMITED

is this day incorporated wnder the Compunies Acts 1948 to 1976 and that the
Company s Limited,

Criven oy iy bosad e if} the JOTH NOVEMBER 1978
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Company MNo: 91402980
THE COMPANIES ACT 1989

SPECTIAL RESOLUTION

Oor

Company duly convened and held at

Unit 6,

Ormskirk Industrial Estate,
Burscough Road,

Ormskirk

- On the 30th day of April 1991 the
Resclution was duly passed:

Association be amended to read as follows:

o, n {Merseyside)} Limited.

-]
Director

PASSED ON THE 30th Apr’] 1991

Limited,

e

{pursuant to Section 14 of the Companies Act 1989)

HYDRAULIC INDUSTRIAL SERVICES (YORKSHIRE) LIMITED

At an extraordinary meeting of the Members of the above-namd

following Special
. That the main cbjects clause in the Company's Memorandum of

'that the company will cease to trade on 3lst May 1991
and that the trade be transferred to the parent company
Hydraulic Industrial Services (Mersevside)
addition, that all the company's assets including stock and
deptors, and the company's liabilities as at that date should
be transferred to the parent, Hydraulic Industrial Services

and in



Please do not
wrile in
1his margin

Plaase complate

legibly, nreferrbly 1.

in biack type, or
beld block letterlng

* insart full name
of company

Note

Details ot day and
month in 2, 3 and
4 chould be the
same.

Please read notes
1 10 6 overlesf
before completing
this form,

1 delete as
appropriata

R FORM No. 225(2)

Notice of new accounting

reference date given after the

end of an accounting reference
period by a parent or subsidiary
undertiaking or by a company subject
to an administration ordey

Pursuant o section 225(2) of the Companies Act 1985
as inserted by section 3 of the Companias Act 1389

To the Registrar of Companies Company pumber
Address overleaf - Note 7
( l [Ho T8k

Name of company

d fl/;/bk s et w057 @ STR (rees ( Yok Sudr ) L~ i

. gives notice that the company’s new accounting reference

. The previous accounting reference peried of the company

if neithar of thase 4.

statements cen ba
completed, the
notice cannot be
given.

 Insert
Diractor,
Secretary,
Raceiver,
Adminlistrator,
Adminlstrative
Receiver or
Receiver
{Scotland)
as appropriate

H

date on which the previous accounting reference period Day Month
and each subsequent accounting reference period of " Y oy
the company is to be treated as coming, or as having I 31 1740 l
come, to an end is _ | ) !

Day Month Year

is o be trrated as [shomtenedi[extended]t and [is to be 1 Nt 1le e i !
treated as having come to an end]{willcems-to-wrermd]t on , 3 i | J / ; O: 1 ; 9 ;c, 1

If this notice is given by a company which is a subsidiary ar parent undertaking but which is not subject
to an administration order, the following statement should be completed:

The company is a [subsidiary)[psmwm]t undertaking of _HY2RAV e, JwdySZ 2L
Cervices (mekseys =) -~
4

company number _ 732. £ O

s
the aceounting reference date of which is 31 o crolf

If this notice is given by a company/\.wdzﬂ is subject to an administration order, the following statement
should be completed:
An administration order was made in relation to the company on

and it is still in force.

o,
L TN
. Signed (""-xfjf ) J__‘Z\-r Designationt  BR=eral Date ro/2 /54

o

Presentor's name address For official use
telephone number and reference (if any}: § 0.E.8.




