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Do solemnly and siucerely declare that 1 am @ @m%fé&(zfg-/‘_ A
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or
A dirseto -~ [or
“Becrotary] nu.ed in
“the Articler of
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Limited, and That all the requisitions of the Companies (Consolidation)
Act, 1908, in respect of matters precedent to the registration of the said

Company and incidental thereto have been complied with, And I make

this solemn Declaration conscientiously believing the same to be true and

by virtue of the provisions of the « Statutory Declarations Act, 1835.”
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1917,

v
Lhe Companies Avis

COMPANY LIMITED BY SHARES.

femovandum of Qusociation

oF ‘i
!

A. H. GUEST, LIMITED.

1, The name of the Company is ““ A, H. GUEST, LIMITED ™.

%. The registered offico of the Company will be sibuate in

Tingland.

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

{#) To enter into and carry into effect, with such (if any)

modifications or alterations as may be agreed upon,
an agreement already prepared ard expressed to be
made between Albert Harry Guest, of Coalbowrn-
brook Whart, Stourbridge, in the County of
‘Worcester, Builder and Contractor, of the one part
and this Company of the other part, a draft of which
has been siibseribed with a view to identification
by George Williams, Solicitor, of Cradley Ieath,
in the County of Stalford ; and to carry on, develop
and turn to account the business and assets com-
prised in the said agreement.

{B) (1) To ecarry on at SPurbridge aforesaid and/or

qwhs

elsewhere, all or any of the following businesses,

that is to say, the businesges of builders and con- |

tractors, decorators, manufacturers of  and/or
merchants a1d dealers in stone, sand, lime, bricks,
slatey, tiles, fimber, hardware and all building
requisites, also brick and tile and tema cotis
workers, also manufacturers of and dealers in all
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Linds of iron, steel, metal and other goods and
articles, plant, machinery and tools of every descrip-
tion nsed in the trade or business of builders and
contractors ; also electrical, mechanical, eivil,
hydraulic, mavine, metallurgical, chemicaland general
engincers and countractors ; merchants and manu-
facturers of and deplers in electrical and other
machinery and aecessories, electric, magnetic, tele-
graphic, telephonic, chemical, s’eientiﬁc and other
appliances and apparatus, implements, goods, wares
and products, also of steam, hydraulic, pneumatic
or other engines, machines, appliances, and apparatus
that may be used in connection therewith ; also
importers, exporters, manufacturers of and dealers
in wallpapers of all kinds, heating apparatus of all
kinds, drainage, water, gas and other piping of every
description ; also workers in brass, irvon, steel or
other metals, or any similar business or occupation,
or such as may be conveniently carried on in con-
nection therewith.

{(2) To carry on the business of manufacturers of chains,

cables, anchors, pulley blocks, ehain and rope
blocks, hoists, crabs, jim crows, punching bears,
jacks, lifts, presses, safes, ships’ tackle, odd work,
wire ropes and wire tackle, cranes and litting
appliances of all kinds, and general merchants and
factors, iron masters, wire drawers, machine and
implement makers, manufacturers of and dealers
in bolts, nuts, rivets, screws, washers, nails, forgings,
couplings, plates, tubes, valves, tyres, lathes, drills,
boring apparatus, cocks, taps, dies and stampings
of all kinds, boiler malkers, iron, copper and brass
founders, smelters and workers and dealers in any
metals ; smiths, and any other busiuess or businesses
analogous to any of those specially mentioned or
usually carried on or which it may be considered
advantageous to carry on in cohnection therewith-

(3) To carry on the business of manufacturers of and

dealers in agriculbural implements, and other
machinery, tool makers, fitters, metal workers, mill-
wrights, carpenters, joiners, undertakers, machinists,
iron and steel converters, wood-workers, painters,
metallurgists, designers, galvanisers, plumbers, jap-
anners, annealers, enamellers, electro-platers, water
supply engineers, jobmasters, carriers, licenwed

@‘t@,
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vietuallers, and house agents; also o carry on any
business relating to the winning and working of
minerals, the produetion and working of melals,
and to the production and manufacture and prepara-
tion. of any other materials which may be usefully
or conveniently combined with the business of the
Company, or any contracts undertaken by the
Company, and either for the purposc only of such
contracts or as an independent business.

() To purchase for investment and re-sale, and to
traffic in land and house and other property of any
tenure, and any interest therein, and to create, sell,
and deal in freehold and leasehold ground rents, and
to make advances upon the seeurity of land or houses
or other property, or any interest therein, and generally
to deal in traffic by way of sale, lease, exchange, or
otherwise with land and house property, and any
cther property, whether real or personal.

{6) Mo lend money, either with or ‘without securiby and
generally to such persons and upon such terms and
conditions as the Company may think fit, and in
particular o persons undertaking to build on or
improve amy property in which the Company is
interested, and to tenants, builders and confractors.

(6} To manufacture, buy, sell, exchange, alter, repair, let
out on hire, and generally deual in or with engines,
machinery, and roiling stock, iron, steel and other
metal, tools, implementd, utensils, conveniences,
effects, stores, materials and acecssories of all kinds
which can be conveniently dealt in by the Company,

{0) To purchase, talte on lease or in exchange, hire or
ofherwise acquire and hold, for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
proeesses, machinery, plant, stock-in-trade, and
any real or personal property of any kind necessary
or eonvenient for the purposes of or in connection
with the Company’s _business or any branch or

department thereof.

(p) To erect, comsbruch, lay down, enlarge, alter and
maintain: any buildings, roads, railways, tramways,
sidings, bridges, reservoirs, shops, stores, works,
plant and machinery noeeessery or eonvenient for



4

the Company’s business, and to contribute to or
subsidize the erechion, construetion and maintenance
of any of the above.

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

(r) 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,
mortgage debentures or debenture stock payable
to bearer or otherwise, and either permanent ox
redeemable or repayable, and collaterally or further
to secure any securities of the Company by 2 trust
deed or other assurance.

(&) To issue.and deposit any securities which the Com-
pany has power to issue by way of wortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporabions having dealings with the Company.

(m) To receive money on deposit or loan upon such terms
a3 the Company may approve, and to guarantee the
debts and contracts of customers and others.

(1) To make advances to customers and others with or
without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.

(7) To grant pensions, allowances, gratuities and bonuses
to employés or ex-employés of the Company or its
predecessors in business or the dependents of such
persons, and to ostablish and support, or to aid in
the establishment and support, of any schools and
any educational, scientifie, literary, religious or
charitable institution or trade societies, whether
such societies be solely connected with the trade
carried on by the Oompany or ity predecessors
in business or not, and any club or other establigh-
ment caloulated to advance the interests of the
Company or of the persons employed by the Company
or its predesessors in business.

¢

¢

¢
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(x) To make, aceept, endorse, discount and execute
promissory nofes, hills of exchange and other
negotiable instruments.

(L) To invest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such securities
and in such manner as may from time to time be
determined.

(a) 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 rights
in respect of dividend or repayment of capital or
otherwise, or by any securities which the Company
hasg power o issue, or partly in one mode and partly
in another, and generally on such terms as bhe
Company may determine.

() To accept payment for any property or rights sold ox
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred
rights in respeot of dividend or repayment of capital
or otherwise, or in debenturcs or mortgage debentures
or debenture stock, mortgages or other sceurities
of any eompany or corporation, or partly in one mode
and partly in another, and generally on such terms
as the Company may dJdotermine, and to hold,
dispose of or otherwise deal with any shares, stock
or seourifies so asquired.

- (0) To enterinto any partnership or joint-purse arrange-

NW b8

ment or arrangement for sharing protits, union of
interests or co-operation with any company, firm
or person carrying on or proposing to carry on any
business within the objeets of this Company, and to
aequire and hold, sell, deal with or dispose of shares,
stock or securities of any such ecompany.

(?) To establish or promote or concur in establishing or
promoting any other company whose objoots shall
include the aequisition and taking over of all or any
of the assets and liabilities of or shall be in any
manner calculated to advance directly or indireetly
the okjeets or inlerests of this Company, and to
acquire and hold or dispose of shares, stock or
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socurities of*and guarantee the payment of any
securities issued by or any other obligation of any
such company.

{q@) To purchase or otherwise acquire and undertake all

or any part of the business, property, liabilities and
transactions of any person, firm or company carrying
on any business which this Company is authorised to
carry on, or possessed of property suitable for the
purposes of the Company, Or t0 promote any
gompany or companies for the above purpose.

(r) To seil, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or
otherwise, grant lieenees, easements and other rights
of and over, and in any other mauner 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 Compary
may think fit.

(5) To amalgamate with any other compsany whose

objects are or include objests similar to those of this
Company, whether by sale or purchase (for fully
or partly paid-up shaves or otherwise) of the under-
taking, subject to the liabilities of this or any suech
other company as aforesaid, with or without winding

. up, or by sale or purchase (for fully or partly paid-up

shares or otherwise) of all or a controlling interest
in. the shaves or stock of this or any such other
company as aforesaid, or by partnership, or any

arrangement of the nature of partnership, or in
any other manner.

(r) To distribute among the members in specie any

property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to & reduction of
capital be made except with the sanction (if any)
for the time being required by v,

{t) To do all or any of the above thiugs in any part of

the world, and vither as principals, agents, trustees,
contractors or otherwise, and either alone ov in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise, and
to do all sueh othor things as are incidental or
sonducive to the above objects or any of them.
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4. The liability of the members is Himited.

5. The share capital of the Company is £15,000, divided
into 13,000 ordinary shares of £1 each,

Any of the said shares for the time being unissued, and any
new shares from time to time to,pe created may from time to
time be issued with any such gnarantee or any such right of
preference, whether in respect of dividend or of repayment of
¢pital, or both, or any such other speeial privilege or advantage
over any shares previously issued or then about to be issued, or at
sueh a premium or with such deferred rights as compared with any
other shares previously issued or then about to be issued, or subject
to any such conditions or provisions, and with any such right or
without any right of voting, and generaily on sueh terms as the
fompany may from time to time by Extraordinary Resolution
datermine, but so that any preferential or special rights attached
to issued shares shall not be affected or interfered with except
in manner providen in Clause 4 of Table A in the First Schedule
1o the Companies (Consolidation) Act 1908.
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T@e, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we Tespectively
agree to talke the number of shares in the capital of the Company
set opposite our respective names,

Number of Sharee
NAMES, ADDRESSES. AND DESCRIPTIONS OF SUBSCRIBERS. taken by

oach Subscnbar
At 7f

L

é / e/ /%‘:/ g:f/;z.o(— -

% ﬁm«dwa-z Lo dnatn.
Joms N lbain Barrerdo|
LAZ%@M e .

S ppen g

ardd
Dated this < "day of Soplewuder 1919,

Witness to the above Signatures—
Q‘ "‘7 :,__..‘ d
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; The Companies Adels 1908 o 1917,

COMPANY LIMITED BY SHARES.

Articles of Dugociation

OF

A. H GUEST, LIMITED.

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
in Table A in the First Schedule to the Companies (Consolidation)
Act 1908 (hereinafter referred to as ¢ Table A ) ghall apply to the
Company.

2, Olauses 2, 3, 31 to 40 (both inclusive), 49, bl, 53, b4, 56,
68, 73,75, 77 and 96 of Table A shall nob apply to the Company,
but the elauses hereinafter contained, in addition to the remaining
clanses of Table A, shall constitute the regulations of the Company,
gave that in the applieation to this Company of Clause 114 of
mable A the words ¢ (including bearers of share warrants) ”? shall
e omitted therefrom.

3. The Company shall enter into and carry into elfect an
agreement under the seal in the terms of the agreement referred to
in Clause 3 (o) of the Memorandum of Association, subjech to
such, if any, modifications or alterations as the Directors may
hink fit, whether made before or after the oxecution thercof.

PRIVATI COMPANY.

1. "The Company is a ‘ Private Comypany »” within the
meaning of the Companies Acts 1908 to 1917, and accordingly
(1) no invitation shall be issued to the public to subscribe for
any shares, dehentures or debenture stock of the Company ;
(2) the number of tho mombers of the Company (exchusivoe of
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persons who are in the employment of the Company, aud of
persons who, having been formerly in the employment of the
Compaty, were while in such employment and have continued
after the determination of such employment to be members of the
Company) shall be limited to fitty, provided that for the purposes
of this provision, where two or more persons hold one or more
ghares in the Company jointly, they shall be treated as a single
member ; and (3) the right to transfer the shares of the Company
ig restricted in manner and to the extent hereinafter appearing.

SHARES.

5. The shares shall be at the disposal of the Directors, and
they may allot or otherwise dispose of them to such persons at
such times and generally on such terms and conditions as they
think proper, subject always to Clause 4 hereof, and to the provi-
gions of the said agreement as to the shares to be allotted in
pursuance thereof, and provided that no shares shall be issned
at a discount.

6. The Company may pay a commission fo any person in
consideration of his subscribing or agreeing to subscribe, whether
aboslutely or conditionally, for any shares in the Company, or
procuring or agreeing to procure subseriptions, whether absolute
or conditional, for any shares in the Company, providcd that the
commission does not excced B per cent. on such sharcs, and
such commission may be paid, in whole or in part, in cash or fully
or partly paid shares of the Company, as may be arrangid. The
gfatemont required by Section 89 of the Companies (Consolidation)
Aet 1908 to be filed shall be duly filed, and the emount of any
such commission shall be stated in the annual lists and balance
sheets of the Company as required by Scetions 26 and 90 of the
ganae Act. . )

7. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or recognise any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share, or
Jyeept only as by these presents otherwise expressly provided)
any othor right in respect of any share except an absolute right
to the entirety thereof in the registered holder.

TRANSFER O SHARLS.

8, Bave ag hereinafter providad, no share shall bo transferred,
to & person not o member of the Company so long as any member
{or any person selected by the Directors ag one whom it in desirable
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in the intorests of the Company to admit to membership) is willing

to purchase the same at the price t0 be determined as mentioned
below,

9. {A) In order to asecrtain whether any member is willing to
purehase the share, the persorn, whether a member of the Company
or not (hercinafter called * the retiring member °) shall give notice
in writing (hereinafter calleq ¢ the transfer notice *) to the Com-
pany that he desires to transfer the same, and such notice shall
constitute the Company his a gent to transact with any mcmber or
person scl:cted by the Directors as aforesaid the sale of the share
at the price to be determined as mentioned below, Where such
notice includos more than one share it shall operate as if it were a
separate notice in respect of each share. The transfer notice shall
not be revocable except witu the sanction of the Directors. If the
Company fail for the space of thirty days to find a member or a
selected person as aforesaid willing 6o purchase the share or shares,
and to give notice thereof to the retiring member, the share or
shares may be disposed of as if these provisions as to the transfer
of gshares had not been made.

(B) The price of a share for the purpose of the foregoing Article
shall, until the Ordinary General Mecting of the Company, to be
held in the year 1920, be the nominal value of the share (unless
some other value shall be previously fixed by the Company at an
Extraordinary General Meeting), and at such General Meeting to
be held in the year 1920, and afterwards at the Ordinary General
Meeting of the Company in each year, the members shall decide
the amount at which the price shall be fixed for the next following
year for the purposes aforesnid, and if for any cause such price
shall noti be fixed at the Ordinary General Meeting in any year,
then the price last fixed shall continue until another shall be fixed,
Tor the purposes of cach different class of shaves (if more than one
class) from time to timo existing, a separato price shall be decided
in manner aforesaid.

0) If in any casc the retiring member affer having become
bound makes default in transferring the shares, the Company may
recrive the purchase money from the purchasing member, and
shall thereupon cause the name of the purchasing member to be
ent.red on the register as aholder of the shares, and shall hold the
purchase money in trust for the retiring member, The receipt of
the Company for the purchase money shall be a good discharge
to the purchasing member, and, after his name has been entercd on
the registor in purported exercise of th aforesaid power, the validity
of the proc.edings #hall not be questioncd by anyone,
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PROCEEDINGS AT GENERAL MERETINGS,

10. Seven days’ notice at the least (exclusive of the day on
which the notice is served or deemed to bo served, but inclusive
of the day for which notice is given), specifying the place, the day
and the hour of the meeting, and in case of special business the
general nature of such business,, shall be given in manner provided
by Table A, or in such other 1nanner (if any’) as may be prescribed
by the Company in General Meeting, to such versons as are under
the regulations of ¢he Company entitled to receive such notices
from the Company ; bu$ the aceidental omission to give such
notice $o or the non-receipt of such notice by any of such persons
shall not invalidate the proceedings at any Goneral Meeting.
A meeting may, with the written eonsont of all the members
for the time being entitled to receive notice of meetings, be con-
vened by a shorter notice and in sueh mauner as such members
think fit,

11. No business shall e transacted at any General Meeting
unless a quorum of members Is present at the time when the
meeting proceeds to business, Save as otherwise provided by the

regulations of the Company, two members personally present
shall be 2 quorum.

12. The Chairman of the Board of Directors shall preside at
overy General Meeting, but if at any meeting he shall noy be
present within fifteen minutes after the time appointed for holding
the same, or shall be unwilling to act ag Chairman, the members
present shall choose some Director, or if no Director be present,
or if all the Directors present decline fo take the chair, they shall
choose some member present to be Chairman of the meeting.

13. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of kands, unless a poll ig
(before or on the declaration of the result of the show of hands)
demanded by at least two members or by the holder or holders in
person or by proxy of at least one twentieth part of the issued
ordinary share capital of the Company, and unless a poll is so
demanded a declaration by the Chairman thgt & resolution hag
on a show of hands been carried, or carried unanimously, or by a
particular majority, or lost, or not carried by a partioular majority,
and an entry to that effeet in the minute book of the Company
shall be conclusive evidenco thereof without; proof of the numbep
or proportion of the votes recorded i favour of or againgt such
resolution,

14, When a Special Rogolution is intended to be proposed,
the two meetings to which it ig to be submitted fop passing and

AN g A s AR ey e
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conﬁ%-n}ation may be convened by one notice, and the second
meeting may be convened conditionally on the resolution being
passed at the firas meeting by the necessary majority.

DIRECTORS.

15. Unless and urntil otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than five.

16. The following shall be the first; Directors of the Company,
that is to say—Albert Harry Guest and Thomas William Bdwards,

POWERS AND DUTIES OF DIRECTORS.

17. 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 Liocal Boards, or as Attorneys
or Agents, and may fix their remuneration. The Company may
exercise the powers conferred by Sections 34 and 79 of the
Companies (Congolidation) Act 1908, and those powers shall
accordingly be exercisable by the Directors.

18. The Directors from time to time, and at any time, may
delegate to any Managing Director, Local Board, Head Manager,
Manager, Attorney or Agent any of the powers, authorities and
diseretions for the time being vested in the Directors, and any
such appointment or delegation may be made in such terms and
subject to such conditions as the Directors may think fit, and
may include a power to sub-delegate, and the Directors may ab

-any time remove any person 8o appointed, and may annul or vary

any such delegation, but no person dealing in good faith and
without notice of such annulment or variation shall be affected

thereby.
DISQUALIFICATION OF DIREOTORS.
19. The office ol a Director shall be vacated—

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

(2) It he coases to be a Director by virtve of the
Oompanies (Consolidation) Act 1908, Section 73.

(3) If he holds any other office or plieo of profit under
the Company except that of Managing Director,
Manager, or Sceretary, or Trustee of a trust decd
for securing debentures or debenfture stock of the
Company.,
NW &8
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(4) If he absents Limself from the meetings of the
Directors during 2 continuousperiod of twelvemonths
without special leave of absence from the other
Directors, and they pass 2 resolution that he has by
reason of such absence vacated office.

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

(6) I he is found lunatic or becomes of unsound mind.

(7) If he is convicted of an indictable offence. .

20. A Director shall be capable of contracting and par-
ticipating in the profits of any contract or arrangement with the
Corpany in the same manner a8 it he were 0ot a Direstor, subject
nevertheless (save as regards the agreement referred to in Article 3
hercof and any mabters avising thereout) to the following pro-
visions, namely : (1) Before the contract or arrangement is entered
into, or sc soon thereafter as he becomes interested therein,
he shall diselose in writing to the Board his interest therein,
and (2) after he has become interested he shall not vote
in respect of the contract or arrangement or any matier arising
thereout, and if he do so vote his vote shall not be counted.
The said prohibition against voting shall not, however, apply to
any contract or arrangenment for giving seeurity to a Director for
advances made or to be made by him to the Company or for
Habilibies or obligations (whether by way of guarantee or otherwise)
ineurrcd or assumed or proposed to be incurred or assumcd by
him on behalf of or for the benefit of the Company, and it may
at any tims be suspended or removed to any extent and on any
terms or conditions by the Company in General Meeting.

PROOEEDINGS OF DIRECTORS.

91. A resolution in writing signed by every. member of the
Board shall have the same effect and validity as aresolution of the
Board duly passed at & meeting of the Board duly convened and
constituted.

SECRETARY.

99, Albert Harry Guest, of Coalbournbrook Wharf, Stour-
pridge, shail be the first Secretary of the Company. "The Company
may from time to time or at any time appoint a person to
aet temporarily as substitute for the Sceretary for the time being
of the Company, and any person 80 appointed shall, while so acting,
po deem: d for all purposes to be the Secretary of the Company.

k-4
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DIVIDENDS,

23.  The Directors may from time to time pay to the members
such interim dividends as appear to the Directors to be justified

by the proiits of the Uompany according to the estimate formed
by them thereof,

WINDING UP.

24. In a winding up the Liquidators may, with the sanction
of an xiraordinary Resolution, distribute all or any of the assets
in specie among the members in accordance with their rights.

panes PRSPyl ooy
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

ey Fon o/
’ L /Z-«é 7/’%7

Sty

Qi‘—»wz.z-.? Lopder b -1«

’&4{/7’?’%/@
&W{’/‘%

”
Datod thig o7 day of “fkmdar919.

Witness to the above Signatures—

%MM
o looitor™,

8

___%___w___ -
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FArticles of Elssociation
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A. H. GUEST, LIMITED.

e

In}:orporated the day of 1919,
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is this day incorporated under the ¢ nmpunics Aets, 1008 to 1917 and that the Com pary
A 1 i ) FRLEY

is Limited,
V

One Thousand Nine Hundred and

Fees and Deed & Gumps £C{ -

Samp Duty on Uapitel £ 07': /07-_-. // % C {
L

Redgistrar o qun ;‘sim‘! Companie s,
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Certificatey 7 501G,

TRADING WITH THE ENEMY AMENDMENT ACT, 1914

(5 Geo. 5. Ch. 12)

A
? 'f/ -
. e
. : 7 e
R
i No “

/ .} . - Registration
) Feo payable. “

DrcraraTioN made pursuant to S. ¥ (1) (a) of the said Act.

Name of Company o

M&ﬁ}?‘é%’ R ff.’:é o~ Limited.

¢ 7
_ - PUBLISHED AND 80OLD DY
WATERLOW & SONS LIMITED,
LAW AND COMPANIES STATIONERS AND REGISTRATION AGENTS,
LONDON WALL, LONDON,
4” Prewented for filing by ! WT _M_T"W"'_’" T ) @
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do solemnly and sincerely declare that I am a Solicitor of the Supreme

Court engaged in the formation of_. ﬂ L}& %J/Z’-

S
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Limited, and That the Company is not formed for the purpose or with
the intention of acquiring the whole or any part (;.,f the undertaking of
a Person, Firm or Company, the bhooks and documents of which are
liable to inspestion under Sub-section (2) of Section two of the Trading
with the Enemy Act, 1914, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the

b provisions of the Statutory Declarations Act, 1835.

Declared at %ﬂé’%ﬁ%‘ﬂﬂ/{._ Ll
Ao b (Mﬁ:ﬂaﬁ/ Vo dﬁ?ﬁ/%_’i.@{_ e Qm ) & » M(X

———T
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THE COMPANIES ACT, 1929.
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Q&SPECIAL RESOLUTION S

- of -

A. H, GUEST LIMITED.

FOTICE IS HEREBY GIVEN that at an EXTRAORDINARY GENERAL
MEETING of the shareholders of the above Compeny helc at the
0ffices of the Company on Monday the Pirst day of March 1943,
the following SPECIAL RESOLUTIONS were duly pssszed

1. That 3485 Ordinary issued shares of the Company
numbered 1 to 3151 inclusive and 7387 to 7720 inclusive
be converted into SIX PER CENT REDEEMABLE CUMULATIVE
PREFERENCE SHARES of one pound each.

That the present Capltal of the Company be £11,686
dlvlded into 3485 SIX PER CENT REDEEMABLE CUMULA TIVE
PREFERENCE SHARES of one pound each and 8201 ORDINARY
SHARES of one pound each by the creation of 3485 SIX PER
CENT REDEEMABLE CUMUIATIVE PREFERENCE SHARES in place
of 3485 1ssued ORDINARY SHARES of one pound each
nurdered 1 to 53181 inclusive and numbered 7387 to 7720
inclusive.

2. That the Artilcles of Assoclation be added to or altered
in the manner following, that is to say :-

All the sald Hedeemable Cumulative Preference
Shares issued or to be issued shall entitle the holders
thereof to priority In distribution of assets in the
case of the winding up of the Company and also to
recelve preferentially out of the profits of the Company
a cumulatlve dividend of six per cent per annum but not
further or otherwise to participate in the profits or
agsets of the Company.

The said Redeemeble Cumulative Preference Shares
shall not carry any voting rights nor shall the holders
thiereof be entitled to attend Annual Meetings of the
Company -nor %o receive notlecé of the same.

At any time after the expiration of twelve months
from the first of January 1943 the Company may give
written notice to the reglstered holder or holders of the
sald Redeemable Cumulative Preference shares of 1ts
intentlon to redeem the same at par at the expiration of
three months of the posgsting of the said notice.

The said Redeemable Preference Shares shall only be _gd
redeemed out »f fhe profits of the Company available for
auch purpose or out of the, proceeds of a new lssue of
ghares made for the purposes of redemption.

& P b
3 w . '/“‘ - / L 3 /
O Ol et
SECRETARY.



THE COMPANIES ACT, 1929,

Q&SPECIAL RESOLUTION S
..of...

A. H, GUBST LIMITED. ‘

NOTICE IS HEREBRY GIVEN that at an EXTRAORDINARY GENERAL
MEETING of the shareholders of the above Company held at the
dffices of the Company on Monday the Flrst day of March 1943,
the following SPECIAL RESOLUTIONS were duly passed

1. That 3485 Nrdinary issued shares of the Company
numbered 1 to 3151 inclusive and T3B7 to 7720 inclusive
be converted into SIX PER CENT REDEEMABLE CUMULATIVE
PREFERENCE SHARES of one pound each.

That the present Capltal of the Company bhe £11,€86
divided into 3485 SIX PER CENT REDEEMABLE CUMUIATIVE
PREFERENCE SHARES of one pound each and 8201 ORDINARY

R SHARES of one pound each by the creation of 3485 SIX PER
| CENT REDEEMABLE CUMUIA TIVE PREFERENCE SHARES in place
! of 3485 issued ORDINARY SHARES of one pound each
}d|943 : ?umgergd 1 t£5 3151 inclusive and numbered 7387 to 7720
! nclusive.

2. That the Artlcles of Assoclation be added to or altered
in the manner following, that is to say :-

All the sald Redeemahle Cumulative Preference
Shares issued or to be issued shall entitle the heolders
thereof to priority in distribution of assets in the
case of the winding up of the Company and alsoc to
recelive preferentislly out of the profits of bthe Company
a cumulative dividend of six per cent per annum but not
further or otherwise to participate in *hz profits or
ggsets of the Company.

The sald Redesmable Lumulative Preference Shares
shall not carry any voting rights nor ahall the holders
thersof be entitled to attend Annual Meetings of the
Compeny -nor to receive noticé of the same.

At any time after the explration of twelve months
from the first of January 1543 the Company may give
written notice to the registered holder or hr~lders of the
sald Redeemable Cumulative Preference shares cf 1ts
intention to redeem the same at par at the expiration of
three months of the posting of the saild notlce.

The said Redeemable Preference Shares shall only be
redeemed out of the profits of the Company avallable for
such purpose or oulb of the, proceeds of a new lesue of
shares made for the purposes of redemption.

s

5i; : “ﬂﬁﬂﬁﬂ§¢Wf' W G, \
“ SECRETARY.

Filed with the Reglstrar of Companies
e bl Aaw Af 19438,



THIS IS TO CERTIFY +thet thig Resolution is produced by
lithographic Printing by Waterlow & Sons Limited of London
Vall, E.C,2, and is in assordance with the Companies Aot,

Por and on behalf of Weterlow & Sons Limited,
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) A« H., GUES? ILIMEITED
Coalhournbrook Wharf, bourbridge,
Vorcestershipe,

CCRY of a SPROIAT RESOLUTION passed at an

EXTRACEDIBARY GENERAL MNEETING of the shereholders
of the above Company on londay, the 28th day of < - -

ty Lo

liny, 1945,

"l.  That 410 Ordinary issued shares of the f
Company numbered 7990 to 7999 inelusive andlséds
to 9202 inclusive be converted into SIX PIR CENT
REDEARLE CUMULATIVE PREFLRENCE SHARES of one
pound esch, '
2,  Taat th~ present issued Gapital of the d//,,/’
Company béfél1 »686 divided into 5895 SIX PER CENT
REDEEMABRLE G'LHVIUI,ATIVE PREFERINCE SHARNS of one
bouni each, and 7791 ORDINARY SHARES of one pound
each by the crestion 0f 410 SIX PER CENT REDEEMARIE
CUMULATIVE PREFERENCE SHARES of one pound each in
placs of 410 issued ORDINARY SHARES numbered 7999

to 7999 inclusive and 8803 1o 9202 inclugive,

R

Ctrnlife slol Comnn amncls
Par pro A H, GUEST LTD,
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The Companies Act, 1948

COMPANY LIMITED BY SHARES “Bifw:

(corY)

Exivaordinary and Special Begolutions

(Pursuant t0 The Companies Act, 1948, Sections 10, 61, and 141}

OF

A. H. Guest Limited
RERISTERE:

2 5 JUN 1951

Pyssed the 93rd day of April, 1981

AT an EXTRAORDINARY GENERAL MEETING of the Members f the above-
pamed Company, duly convened, and held on the 23rd day of April, 1951,
at the Registered Office of the Company, Coalbournbrook, Stourbridge, in
the County of Worcester, the subjoined Resolutions pumbered 1, 2, and 4 were
duly passed as EXTRAORDINARY RESOLUTIONS and the subjoined

Resolution numbered 3 Was duly passed as 2 SPECIAL RESOLUTION :—

«That the present ‘Capital of the Company be confirmed as being
£15,000, divided into 3805 Six per cent. Cumulative Preference Shares
of £1 each which said Shares are non-redeemable and 11,106 Ordinary
Shares of £1 each.”

9. “That the Capital of the Company be increased from £15,000, divided
into 3895 Six per cent. Cumulative Preference Shares of £1 each
and 11,105 Ordinary Shares of £1 each, to £50,000, divided into

3896 Six per cent, Cumulative Preference Shares of £1 each and
11,105 Six Pper cent. Non-Cumulative Preference Shares of £1 each
and 35,000 Ordinary Shares by the creation of 11,105 Six per cent.
Non-Cumulative Preference Shares of £1 cach and 23,805 new Ordinary
Shares of &1 each That the Cumulative and Non-Cumulative
Preference Shares ghall confer such respective preferential rights as
the Company shall by Special Resolution determine.”

g, “That the Articles of Association of the Company be
{follows \—

0.
&

L4 Ly 4 i i | l‘ ‘
ey, By cancelling Axticles 23 and 24 and the headings ’th \\
*

4 ‘ql



(®) By cancelling the additions and alterations to the Articles of
Association contained in the second Special Resolution passed
on the first day of March, 1943.

(3) By adding after Article 22 the following new Article :—

DIVIDENDS.

23. (i) The Company in general meeting may declare
dividends but no dividend shall exceed the amount recom-
mended by the Directors.

(ii) The net profits of the Company in each year avail-
able for dividend shall be applied as follows: First, in
the payment of a fixed cumulative preference dividend at
the rate of six per centum per annum on the amounts paid
up or credited as paid up on the six per cent. cumulative
Preference Shares; Secondly, in the payment of a non-
cumulative preference dividend at the rate of six per centum
per aunum on the amounts paid up or credited as paid up
on the six per cent. Non-Cumulative Preference Shares save
that for the period ending 30th September, 1951, the net
profits shall be applied in the payment of dividends aforesaid
at the rate of six per centum and not six per centum. per annun, ;
Thirdly, any swplus shall be applied in payment of a
dividend on the capital for the time being paid up or credited
as paid up on the Ordinary Shares.

(4) By adding after Article 23 the following new Article :—
WINDING UP.

24, In the event of the company being wound up the
assets of the company available for distribution amongst
its members shall be applied as follows :—

() In the payment to the holders of the six per cent.
Cumulative Preference Shares of any arrears of the
fixed cumulative preference dividend of six per centum
per annum payable thereon ;

(0) In the payment to the holders of the six per cent.
Non-Cumulative Preference Shares of such sum as
shafl together with any dividend that may have been
paid to them in respect of the then current year
amount to a dividend for that year at the rate of
six per centum per annum on the nominal value of
such share;

(¢) In the repuyment to the holders of the six per cent
Cumulative Preference Shares of the amounts paid up
or credited as paid up on such shares respectively ;

() In the repayment to the holders of the six nar rent.



() In the repayment to the holders of Ordinary Shares
of the amount paid ‘up or credited as paid up on
such shares respectively ;

(/) Finally, in the distribution of the residue to be divided
amongst the members in proportion to the number
of Ordinary Shares held by them respectively.

(6) By adding after Article 25 the following new Article :—
CAPITALISATION OF PROJITS.

26. The company in general meeting may upon the
recommendation of the directors resolve that it is desirable
to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve
accounts or to the credit of the profit and loss account or
otherwise available for distribution, and accordingly that
such sum be set free for distribution amongst the members
who would have been entitled thereto if distributed by way
of dividend and in the same proportions on condition that
the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid
on any shares held by such members respectively, or paying
up in full unissued shares or dehentures of the company to
be allotted and distributed credited as fully paid up to and
amongst such members or (subject to the approval of the
Directors) to a pcrson or persons nominated by a member
in the proportion aforesaid or partly in the one way and
partly in the other, and the Directors shall give effect to
such resolution ;

Provided that a share premium account and a capital
redemption reserve fund may for the purposes of this regula-
ton only be applied in the paying up of unissued shares
to be issued to members of the company as fully paid
bonus shares.

Whenever such a resolution as aforesaid shall have been
passed the directors shall make all appropriations and
applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares
or debentures, if any, and generally shall do all acts and
things required to give eflect thereto with full power to
the directors to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they
think fit for the case of shares or dcbentures becoming
distributable in fractions, and also to authorise any person
to enter on behalf of all the members entitled thereto into
an agreement with the company providing for the allotment
to them respectively or (subject to the approval of the
dircctors) to a person or persons nominated by a member
credited as fully paid up, of any further shares or debentures
to which they may be entitled upon such capitalisation, or
(as the case may require) for the payment up by the company
on their behalf, by the application thercto of their resnective



amounts, or any part of the amounts remaining unpaid on
their existing shares, and any agreement made wunder such
authority shall be effective and binding on all such members.

(6) By inserting after Article 7 the following new Article :—

7A. Neither the six per cent. Cumulative Preference
Shares mnor the six per cent. Non-Cumulative Preference
Shares shall entitle any holder thereof to receive notice of
or attend or vote either in person or by proxy at any
General Meeting of the Company.”

4. “That the sum of £33,314 (being as to £3370 10s. 1d. the amount

standing to the credit of the Excess Profits Tax Post War Refund
Account and as to £10,000 the amount standing to the credit of
the reserve for Replacements and Contingencies Account and as to
£19,943 9s. 11d. part of the amount standing to the credit of the
Profit and Loss Account) be capitalised and that the same be applied
in making payment in full at par of 11,105 six per cent. Non-
Cumulative Preference Shares of £1 each in the Capital of the Company
and 22,209 Ordinary Shares of £1 each in the Capital of the Company,
such Shares to be distributed as fully paid up among the persons
who were registered as holders of the Ordinary Shares in the Capital
of the Company on the 2ist day of April, 1951, proportionately to
their holdings of such Ordinary Shares or as near thereto as may
be without issuing fractions of Shares,” "

%M /@/ Chairinan

Presented to the ‘Eggistrar of Companies

on the_)s day of » }J661
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Parsuant to Section 63 of The Companies Act, 1948

HG=J30765
Tolograms 3 *CERTIFICATE, ESTRAND, LONCON,” Talaphone Ne,: HOLBORN 043+ {6 les)

JORDAN & SONS, LIMITED

Company Registration Agents, Printers, and Publishers
116 Chancery Lane, London, W.C.2, and 13 Broad Sirect Place, B.C.2
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Hotice of Fnevease in Nie Nominal Capited

o or
s i s e e e s e stient, o Limiterd.

To THE REGISTRAR OFF COMPANIES.

The above-namec Company hereby gives you notice, pursuant to Section 63
of The Companies Act, 1948, that by (a)'a .=iracriinsry  Resolution
of the Company datéd the. byentyihird . day of . “iril 1951
the Nominal Capital of the Company has been increased by the addition thereto
of the sum of £35,000. (. Miirly fLive thousand gounds) , bevosna
the Registered Capital of £N1_5..,:{,2,’32‘.0,,.,(.f.f‘..i.:?.'j.'bmm.;,ifim,;l-"s:’.’qmi. TOUNAg

The additional Capital is divided as {ollows

: o . Nominal Amount of each
Number of Shares, . Class of Share (J), Share,
L1105 B Hop-dnmilative lxeference, 1. &1 .
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The conditions (e.g., voting rights, dividends, &c.) subject to which the
new Shares have been or are to be issued are as follows ;—

.

Laforep sracial Jepolutiosn dated S0rAa Ciril 1081,

. e e = [
Stgiature =l & Ik s

Deseription (¢) — corutiey,

Dated the £y day
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The Companies Act, 1948

~
Ly :

“.OUPLICATE

COMPANY LIMITED BY SHARES

(corY)

Extraorinary and Special Regolutions

(Pursuant to The Companies Act, 1948, Seclions 10, 61, and 141)

QT

A. H. Guest Limited

Passed the 28vd day of April, 1951

AT un EXTRAORDINARY GENERAL MEETING of the Members of the above-
nared Company, duly convened, and 'hel‘d on the 23rd day of April, 1951,
at the Registered Office of the Company, Coalbournbrook, Stourbridge, in
the County of Worcester, the subjoined Resolutions numbered 1, 2, and 4 were
duly passed as EXTRAORDINARY RESOLUTIONS and the subjoined

Resolution numbered 3 was duly passed as a SPECIAL RESOLUTION :-—

1. ““That the present Capital of the Company be confirmed as being
£15,000, divided into 3895 Six per cent. Cumulative Preference Shares
of £1 each which said Shares arc non-redeemable and 11,105 Ordinary
Shares of £1 each.”’

9. “That the Capital of the Company be increased from £15,000, divided
into 8895 Six per cent. Cumulative Preference Shares of £1 each
" and 11,105 Ordinary Shares of £1 each, to £50,000, divided into
3895 Six per cent. Cumulative Preference Shares of £1 each and
11,106 Six per cent. Non-Cumulative Preference Shares of £1 each
G and 35,000 Ordinary Shares by the creation of 11,105 Six per cent.
Non-Cumulative Preference Shares of £1 each and 23,855 new Ordinary
Shares of £1 each. That the Cumulative and Ion-Cumulative
Preference Shares shall confer such tespective preferential rights as
the Company shall by Special Resolution determine.”

g “Thbot the Articles of Association of the Company be altered as

Origifa T e

@‘m‘.‘-g_rﬁffji{@b cancelling Articles 23 and 24 and the headings thereto.
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(2) By cancelling the additions and alterations to the Articles of
Association contained in the second Special Resolution passed
on the first day of March, 1943

(3) By adding after Article 22 the following new Article :— ;o
DIVIDENDS,

23. (i) The Company in general meeting may declare
dividends but no dividend shall exceed the amount recom-
mended by the Directors.

(i) The net profits of the Company in each year avail-
able for dividend shall be applied as follows: First, in
the payment of a fixed cumulative preference dividend at
the rate of six per centum per annum on the amounts paid ‘o &
up or credited as paid up on the six per cent. cumulative
Preference Shares ; Secondly, in the payment of a non-
cumulative preference dividend at the rate of six per centum
per annum on the amounts paid up or credited as paid up
on the six per cent. Non-Cumulative Preference Shares save
that for the period ending 380th September, 1951, the net > a
profits shall be applied in the payment of dividends aforesaid '
at the rate of six per centum and not six per centum per annum ;
Thirdly, any surplus shall be applied in payment of a
dividend on the capital for the time being paid up or credited
as paid up on the Ordinary Shares,

(4¢) By adding after Article 238 the following new Article :—
WINDING UP.

24, In the cvent of the company being wound up the
assets of the company available for distribution amongst
its members shall be upplied as follows :—

() In the payment {o the holders of the six per cent. * L 2
Cumulative Preference Shares of any arrears of the
fixed cumulative preference dividend of six per centum
per annum payable thereon ;

(6) In the payment to the holders of the six per cent.
Non-Cumulative Preference Shares of such sum as
shadl together with any dividend that may have been
paid in them in respect of the then current year
amount to a dividend for. that year at the rate of
six per centum per annum on the nominal value of
such share; .

(¢) In the repayment to the holders of the six per cent
Cumulative Preference Shares of the amounts paid up
or eredited as pald up on such shares respectively ;

(d) In the repayment to .he hoiders of the six per cent,
Non-Cumnulative Proference Shares of the amounts paid



(¢) In the repayment to the holders of Ordinary Shares

of the amount paid up or credited as paid up on
such shares respectively ;

(f) Yinally, in the distribution of the residue to be divided
amongst the members in proportion to the number
of Ordinary Shares held by them respectively.

(8) By adding after Article 25 the following new Article i—
CAPITALISATION OF PROFITS.

26. The company in general meeting may upon the
recommendation of the directors resolve that it is desirable
to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve
accounts or to the credit of the profit and loss account or
otherwise available for distribution, and accordingly that
such sum be set free for distribution amongst the members
who would have been entitled thereto if distributed by way
of dividend and in the same proportions on condition that
the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid
on any shares held by such members respectively, or paying
up in full unissued shares or debentures of the company to
be allotted and distributed credited as fully paid up to and
amongst such members or (subject to the approval of the
Directors) to a person or persons nominated by a member
in the proportion aforesaid or partly in the one way and
partly in the other, and the Direclors shall give effect to
such resolution :

Provided that a share premium account and a capital
redemption reserve {und may for the purposes of this regula-
tion only bLe applied in the paying up of unissued shares
to be issued to members of the company as fully paid
bonus shares.

Whenever such a resolution as aforesaid shall have been
passed the directors shall make all appropriations and
applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares
or debentures, if any, ard generally shall do all acts and
things required to give effect thereto with full power to
the directors to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they
think fit, for the case of shares or debentures becoming
distributable in fractions, and also to authorise any person
to enter on behalf of all the members entitled thereto into
an agreenent with the company providing for the allotment
to them respectively or (subject to the approval of the
directors) .to a person or persons nowinated by a member
credited as fully paid up, of any [urther shares or debentures
to which they may be entitled upon such capitalisation, or
(as the case may require) for the payment up by the company
on their behalf, by .the application thercto of their respective
proportions of the profits resolved 1o be capitalised of the



amounts or any part of the amounts remaining unpaid ox
their existing shares, and any agreement made under such
authorit; shall be effective and binding on all such members,

(6) By inserting after Article 7 the following new Article :— o

7A. Neither the six per cent. Cumulative Preference
Shares nor the six per cent. Non-Cumulative Preference
Shares shall entitle any holder thereof to receive notice of
or attend or vote either in person or by proxy at any
General Meeting of the Company,”

4. “That the sum of £33,314 (being as to £8370 10s. 1d, the amount
standing to the credit of the Excess Profits Tax Post War Refund
Account and as to £10,000 the amount standing to the credit of
the reserve for Replacements and Contingencies Account and as to R
£19,948 9s. 11d. part of the amount standing to the credit of the
Profit and Loss Account) be capitalised and that the same be applied
in making payment in full at par of 11,105 six per cent, Nem.
Cumulative Preference Shares of £1 each in the Capital of the Compuny
and 22,209 Ordinary Shares of £1 each in the Capital of the Company,
such Shares to be distributed as fully paid up among the persons
who were registered as holders of the Ordinary Shares in the Capital.
of the Company on the 2Ist day of April, 1951, proportionately to
their holdings of such Ordinary Shares or as near thereto as may
be without issuing fractions of Shares.”

Aipet @leot
el 22

Chairman

Presented to the Registrar of Companies

o Lon’thqlgday of , 1951
P L ;M

£
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has, by a Resolution of the Company dateq the.tWentrtnirg day

it BB AL — wanenns 1931, been increased by the addition thereto of

...........................................
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NOTICE IS HEREBY GIVEN that an Extraordinary Gena¥

of the Members of the above-named Company will 'bé\‘{;: g}ﬁ;
'\;D‘ it ;;;)
Registered Office of the Company, Goalbournbrook Whsads:"

Amblecote, Stourbridge, on Friday, the 24th day of July 1959

at 11.0 a.m. for the purpose of considering, and, if thought
fip, passing with or Without amendment, the fg)ff@ygjmg

R

s )

@ ‘}
¥

Resolution as & Speclal Resolutions .

RS
{. That the following clause shall be” a.ddedd\:ti@ the
; |
Articles of Association of the Companys: < "l/@
0 V
EXECUTIVE DIRECTORS v

2~

- A

The Directors way from bime o time appoint .ény employee
of the company ( not belng & Direoctor o be an Executbive

® Director of the Company and may at any time Temove any
person S0 appointed. Any person so appointed shall not be
s Direcbor of the Company for any of the purposes of the
atatutes, nor shall he heve any powers of or be subject to
any of the duties of a Direstor save in so Iar as speocific
powers or duties may be vested in or delegated to him by the
Directors. The duties of an Exeoutive Director shall Dbe
determined by the Directors. An Exceoutive Direcltor shall not
be entitled to receive notice of or to attend at any board
meeting unless SO jnvited to do by the Directors and he shall
not vote on awy resolution proposed at & meeting of the
Directors. An gxeoutive Director appointed under this article

® shall not be entitled to any pemunerabion in respeocd of his
acting as Exeoutive Director. _
wve Special Resolutlon was nassed, without amendment, N 5
R fipaordinary General Meetiny of the Members - . ,
0

Vine Remistered Office of the Comnany nn Friday,.
oy of July 1959. o {
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No, of Company 158529 /{(‘; - Vs

THE COMPANIES ACT 1948 Z{

i
SPECIAL RESOLUTION *’V

Pursuant to Section 141(2)

; e 1

] e :y'ﬁﬁ: (;:r?s 1| "ﬁ i

ot - REGISTRRRD

2O0CTESE |

A.H, GUEST LIMITED ;

Passed the 30th day of September, 1964 l

At an EXTRAORDINARY GENERAL MEETING of the above named
Company, duly convened and held at Coalbournbrook, Stourbridge in the County
ti Worcester on the 30th day of September 1964 the following Special Resolution

%7.:8 duly passed:-

That the Articles of Association of the Company be altered in
manner following:-

{a) Article 15 be altered to read "Unless and until otherwise

(b) "The shareholding qualification for Directors may be fixed by

(¢)  Article 14 and Clause 3 of Article 19 shall be cancelled,

+)
e

o b

o hrohcovtr Lietots.
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Please do not
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Plause sornplete
legibiy, preforably
in black type, or
bold block lottering

* insert full naine
of company

Note

' Plesse read notes

1 to 4 vverleaf
before ccmpleting
this form

1 delete as
appropitate

COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Fursuant to section 225(1) of the Companias Act 1985

To tha Registrar of Companies For official use  Company number

T \Thig1 [ w2529

I—--&.—--l-

Name of company

! o M GUEST LIITED o . mi
L_- LTITEECEY LI

gives notice that the company's new accounting refererice date on which the current accounting

reference pariod and each subsequent accounting reference periad of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

131009

The current accounting reference period of the company is to be treated as [shortenedestondwalt and
[mmmmm&mﬁ[will come to an end]t on
Day Month  Year

{30 0iai1isi28

If this notice states \hat the current accounting reference peried of the cornpany is to be exiended, and

reliance is being placed on section 225(6}(c) of the Companies Act 1985, the following statement should
be completed:

The company is a (subsid.ary][holding companylt of .

, company number

the accounting reference date of which is

Signed  A~gSIviegrian [Director][Secretary]t Date F0. 6. 86
| i ORI COMRCLE PRNTITL M ORI K
Presentor's name aocrass and For official Use
reference (if any): Ganeral Section Post raomn
A Horaan e
AU GUEST LD ,«"d ‘h“'““ e \‘a
HoLLAS Ton! Rowd i w& );
AMBLECorE . ’LN
Sroursmoge DY 8 THP w rigs 4
i '1’3—3.-1-"




Please do not
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margin
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fanthhy, n; séurnhiy
in black type, or
bold block fattering

*Insert full name
of company

Note

Please read notes
1 to 5 overleaf
before comploting
this form

tDelste as
appropriate

Sce note 4¢ und
completa as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use

r".fThT—-f'
! ' ! ]
[ A T |

Company number

152520

Name of company

* A, cunsT LuiTED i
I |

gives notice that the company's new accounting reference date on which the current accounting

reference period and each subsequent accounting reference neriod of the company is {6 be trezted as
coming, or as having come, to an end is as shown below:

ay Month

D
iafoiois

The current accounting reference period of the compé_my is to be treated as [shortened] textended]t and
Hs—te—be-treated-as—having—eeme—te-an-ﬁné} [will come to an end]t on

Month  Year

Day
1] L} 1)

Laioiofci1ioialy
If this notice states that the current ancounting reference period of the company is to be extended, and
reliance is being placed on sectior 225(6){c) of the Companies Act 1985, the following statement
should be completed:

The company is a [subsidiary] [holding company]t of

—

» company number.
“the accounting reference date of which is

e PR g e
b'g ned 4 %J‘E&?’W/yﬁ"vm‘ L;?’-'Z‘Q"g’

v N 24 Fa T r e
(DIBHE] [Secretary]lt Nata #4780 f2gnng (754

For official use
General Soction

Presantor's name, address and

reference (if any}: Post room

W D Morgan




SPECTAL RESOLUTLION OW CHANGE OF NAME
COMPANILES ACTS

n
#

138529 y//f

COMPANY NAME A.H. Guest,Limited /

At an Extraordinary. General® /AR CEHeTaRs/TUNEFEE* Meeting of the members
of the abhove named company, duly convened ana held at:

COMPANY NUMBER

Wollaton Road, Sourbridge, Wast Midlands

on the Sixteenth day of __ June 19 88

the following Special Resolution was duly passed:

That the name of the Company be clhianged to:
N

r:,,-:‘? a
NEW NAME ~ BALL & TAWSE WESTERN LIMITED o S, {
L

A

e ’ ﬁ&
i, P GE—— -
Signature /;%E; “ﬂqfﬁﬁb/idf%VF~ d? 1&9

RS Xena, Director, S TRt R o, BT XK XHBE XS KA 1 JUL‘QB& T

Notes: Paar gy

#* Pleasec delete as appropriate

N.B. The copy Resolution must be filed with the Registrar of Companies within
15 days after the passing of the Resolution. Please insert name and address
to which the certificate is to be sent:

Mr R.C. Bellhouse,
Raine Industries plc,
Ashbourne Road,
Mackworth,

Derby DE3 4NB

P .
IR C TR .
ﬁ .
o g i
| ERRN Y -]
M boon i

N I
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(P b~ g1
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 158529

I hereby certify that

A. H. GUEST, LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HALL & TAWSE WESTERN LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11 JULY 1988
i\

P .
Sline B NN
TCRRFRTRE

an airthorised officer



(158523 “number of company
form No. 27

THY COMDPANIES ACTS 1048 to 1876

COMPANY LIMITED BY SHARES

[coeyl-
ordinary resolution(s)

ALH. GUEST

of .. .
_ timited

Passed the 30th . day of June 19 %8
ordinary General Meeting of the abo

AD, MACKWORTH, DERBY

At an Extra ve-named Company. duly convened

and held at ASHBOURNE RO

L30th L dayof  June 1988

on the .
Y RESOLUTION(S) was/were duly passed:—

the following ORDINAR

That the authorised shar® capital of the company pe increased
to £2.5 million by the creation of 2,450,000 Ordinary Shares

of £l each

P, Hobsgn
Sacretary
se dme ‘.»_4’- P 'ﬁ,&'y q
Sl L A
A I | |
ohemid b afitil g tey thar LbpnTan ol thi Meohng OR by o l.Jl‘:filr'*F‘{L s:ﬁ@’i”ﬁ% 13 E
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/ fl;jﬁ CCRMPANIES FORM No. 123
e Motice of increase
AN in nominal capital

Plaasa do not Fursuant to section 123 of tha Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  Company number
Plansa complete Rl I .
legibly, prefarshly | ! | | 158529
in Black type, or T TP |

bold biock lottering  Name of company

+ A H GUEST LIMITED

* Insert full naime
of company ra S Pra——

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 30 JUNE 1988 the nominal capital of the company has been
increased by £ 2,430,000 beyond the registered capital of £ 3¢, 000

§he copy mustbe A €OPY of the resolution authorising the increase is attached.§

g{;,’};f ?0?,;'2;3:23“ The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject 1o which the new

by the registrar .
Y shares have been or are to be issued are as follow:

Rank pari passu with the existing ordinary shece capital

Please tick here if
continued overleaf

+ delete ag Signed Wwireeter{Secretary]t Date 30.6.88

appropricte

Presentor’'s name address and For official Use
referance {(if any}: General Sectlon PoSt roem

CORPANIES REGISTRATION

A g2 s ﬁ
g e a8y
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@3?@9?2 Thir Behtirs Eaw Shahon ity Goe sty g, Ovez House 237 Long Lane, L oiden SET 4P



Company No: 158529

HALL & TAWSE WESTERN LIMITED

Hereby notifies you that at the Annual General Meeting duly convened and held
at Raine House, Ashbourne Road, Mackworth, Derby, DE3 4HB on 15th November
1990, resatution noted below was adopted unanimously by 100% of the members
eptitled to attend and vote at the meetingms oun ELECTWE AR S OLYT O

THAT in accordance with and for the purposes of Section 373A
of the Companies Act 1985 ("the Act") the Company hereby
elects:

a) that the provisions of Section B80A of the Act shall
apply and accordingly that the Directors be and are
hereby authorised generally and unconditionally to
exercise all the relevant powers of the company to allot
relevant securities (within the meaning of Section 80(2)
of the Act) comprised in the authorisad but unissued
capital of the Company at the date hereof and t{hat this
authority is given for an indefinite period;

b) in accordance with Section 252 of the Act to dispense
with the laying of accounts and reports before the
company in general meeting;

c) in accordance with Section 366(4) of the Act to dispense
with the holding of Annual General Meetings of the
company;

d} that the provisions of Sections 369(4) and 378(3) of the
Act suall have effect in yelation to the company as if
for references to 95 per cent there were substituted
references to 90 per cent;

e) in accordance with Gaction 386 of the Act to dispense
with the obligation of the company to appoint auditers
annually.

Certifiad as a true extract of the minutes of the meeting.

g FERZITE Y Bt TL LTS, G R N
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»

EENENFER] ;"’- J:Y'{"“-"'I“r_D‘:’-‘o e oo
CHATRMAN/DIRECTOR/SECRETARY
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write in
this margin
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$lhsort
Diractor,
Sacrotary,
Administrator,
Administrative
Raecaiver or
Pacalver
{Scotland) o8
appropriste

COWMPANIES FORM No, 122

Notice of consolidation, division,

sub-division, redemption or

canceiiation of shares, ov conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies
(Address overleaf)

Mame of company

For official use  Company number

M —- T

158529

| I B

5
*

Hall & Tawse Western Limited

gives notice that:

On 28th June 1961
Preference Shares
Preference Shares
registered in the
into a holding of
all respects with

the holdings of 3,895 Six per Cent. Cumulative
of £1 each and 11,105 Six per Cent. Non-Cumulative
of £1 each, both in the capital of the Company,

name of Hall & Tawse Group Limited were converted
15,000 £1 Ordinary shares, ranking pari passu in
the existing Ordinary shares of £1 each in issue.

P, dieown

Signed Dasignationt Director Date 28.6.91.
Presentor’s name address and For official Use

reference (if any): General Saction Post roem

R C Bollhouse “af?ﬁk
Raine House - |
Ashibourne Road i N \
Mackworth k VAR 5\

Berby DEY 4NB
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HALL E TAWSE WESTERH LIMITED

Winutes of a meeting of the Directors held at Raine House, Ashbourne Road,
Mackworth, Derby, on Friday, 28th June 1931.

PRESENT : Mr R J Trving
Mr ¢ nirons
IN ATTENDANCE: Mr J W Barr (representing Hall & Tawse Group Limited)
MINUTE
1 Rationalisation of Share Capital

The majority shareholder had indicated that it wished to convert
its entire holdings of 6% Cumulative Preference Shares and 6% Non-
Cumulative Preference Shares in the capital of the Company into
ordinary Shares.

The Board was advised %that under the terms of an Extraordinary
Resolution adopted by the Company on 23rd April 1851, the above-
noted classes of shares should confer such rights as determined by
a Special Resolution of the Company.

Bccordingly, IT WAS RESOLVED THAT an Extraordinary General Meeting
be convened at Short Notice to consider and, if thought £it,
approve the following as a Special Resolution @

UTHRT the rights attaching to both the Six per cent.
Cumulative Preference Shares of E£1 each and the Six per
cent. Non-Cumulative Preference Shares of £1 each in the
capital of the Company be varied by the addition of :

(1) the right, exercisable by lodging notice in writing,
validly executed by or on behalf of the shareholder, at
the Registered Office of the Company and taking effect
on such lodgment, te convert a holding either in part
or whole info an equal number of Ordinary Shares of £1
each to be issued forthwith and ranking pari passu in
all respects with any and all Ordinary Shares of £l
each then in issue; provided always that

(ii} such lodgment shall serve as an irrevocable waiver from
receipt of any and all dividends which may be
outstanding and payable by refevence to the shares in
question."

The Meeting adjourned to allow the EGH to e held.

Upon reconvening, the Meeting was adyised that the Company had approved the
relevant resolution. :

" Jeontinued. ...




2 Convergion of Shares

Mr Barr then served a written notice to the Meeting, executed on
behalf of Hall & Tawse Group Limited in accordance with the terms
of the Special Resolution previcusly adopted and IT WAS RESOLVED
THAT the holdings of 3,89% Six per cent Cumulative Shares of £l
each and 11,10% Six per cent Non-Cumulative Preference Shares of &l
each, both registered in the name of Hall & Tawse Group Limited be
and are hereby cancelled and converted into a holding of 15,000
Ordinary Shares of £1 each, ranking pari passu in all respects with
the existing Ordinary Shares of £1 each in issue.

There being no other business, the Chairman declared the Meeting closzed.

h0 ) -

CHAIRMA%/




COMPANY NUMBER: 158529

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL. RESOLUTION OF
HALL & TAWSE WESTERN LIMITED

PASSED 24TH NOVEMBER 1593

At an EXTRAORDINARY GENERAL MEETING of the above-named company, duly
convened and held at Raine House, Ashbourne Road, Mackworth, Derby on the
24th day of November 1993, the following Special Resolution was duly
passed:-

RESOLUTION

......... THAT the Company’s Memorandum of Association be and is hereby
amended to include the following clause as Clause 3 (V)

"To enter into any guarantee, contract of indemnity or
suretyshiip and in particular (without prejudice to the
generality of the foregoing) to guarantee or otherwise provide
security for, with or without the Company receiving any
consideration therefor or advantage thevefrom, directly or
indirectly, by personal covenant or by mortgage, charge or
1ien over all or any part of the undertaking, property and
assets present and future and uncalled capital of the Company
or by any other means whatsoever, the performance of the
obligations and the payment of moneys (including but not
Timited to capital or principal, premiums, dividends or
interest, commissions, charges, discount and any costs or
expenses relating thereto whether on any stocks, shares or
securities or in any other manner whatsoever) by any company,
firm or person including but not limited to any company which
is for the time being the Company’s holding company o 4
subsidiary of the company each as defined by Section 736 of
the Companies Act 1985 or of the Company’s holding comp
so defined or any company, firm or person who is for
being a member or otherwise has any interest in the C
is associated with the Company in any business or v
any uvther person firm or company whatscever.

Contintied




s COMPANY NUMBER: 158529

For the purposes of this paragraph 3 (V), guarantez shal]
be construed so as to dinclude any other obligation
howsoevel described to pay, satisfy, provide funds
(whether by advance of money the purchase of or the
subscription of shares or other securities, the purchase
of assets or services, or otherwise) for the payment or
satisfaction of, or to indemnify against the consequences

> of default in the payment of or otherwise be responsible
P for any indebtedness of any other company firm or
P person." e
' o 3 fi f%
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