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N THE COMPANIES ACT, 1948.

made pursuant to s. 112 of the Stamp Acr, 1891, as amended™ by~ ths “Pinance -
Acts of 1899, 1920 and 1933, (Now.—-—-’l‘he Stamp Duty on the Nominal Capital

\%

to be impressed above is Ten Shillings for every £100 or fracton of £100.)
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THE NOMINAL CAPITAL OF
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A7 et TRUSWELE: . 50N , LIMITED,

TEN THOUSAND POUNDS - .. Pounds, divided

Ordinar
into...L¥Q,, thousend : ’Shyures of,..0ne Pound , each.

Bight thousend cumulative Preference Sheres of One pound each
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COMPANY LIMITED BY SHARES.

Memorvandum of Asgoriagion2 aprise

- SO T e e

or

1. The name of the Company ip "EFEEESH TRUSWELL &
SON TIMITED" . k y

2. The Registered Office of the Company will be
situate in England.

3. The objects for which the Company ig established

are ¢~

(a)

(b)

R AR PR ey S
L, g “ RCL I L A .byy ".\,“y", . ;j

To acguire and take over as a going concern the
buasiness of Héating IEngineers carried on by
Cecil Percy HOW —under the®tyle or firm of
William Truswall & Son at Coloric Works,
Newcastle in the County of Staffoxd and all or
any of the ‘-apsets and liabilities thereoc:’ and
for that purpose to enter into and carry-xinto
effect with such modifications whether before
sr after execution as may be agreed upon sn
Agreement with the said Cecil Percy How in. the
terms of the draft Agreement which for the
purpose of sdentification has been subscribed
by the said Cecil Percy How.

To carry onbusiness as heating, ventilating and
general engineers snd s manufecturers, dealers,
installers, repairers and fitters of and in
heating, cooling and ventilating apparatus,
machinery equipment ana supplies of every kind,
hot and cold water systems, plant, apparatus,
accespories, machinery for ventilation, air
conditioning, drying and other air treatments
of every description and to carry on all kinds
of work connected in any way with the business
of heating, ventilating, watex supply, mechanical,
slectrical, hydraulic, gas’'andgeneral engingﬁrs
and contractors. ’ i
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{e)

(4)

(e)

(£)

(g)

(k)

(1)

(m)

¢

To carry on any othex business similar to pr

complementary to the foregoing businesses oy <

which in the opinion of the Company can be con-
veniently or profitably carried on in conjunction
with or cubsidiary to any other bvusiness of the

Compa.ny .

<

To buy, teke on lease oOF hiring agreement ori,kv'
otherwise acquire, land or any other property,

real or personal, movable or jmmovayple, or any

.intevest in such property and to sell, lease,

let on hire, develop such property, or otherwise
+turn the same to the advantage of the Company. -

To take out, apply for and acquire by original ™~
grant or by transfer or assignment or otherwise

lJetters patent, brevets d'invention, licences,
concessions, secreil processes and inventions and

to use and exercise the same or to sell, assign:

and develop the same or grant licences in respect
thereof or otherwisé turn the same to the
advantage of the Companye.

To erecti;construct,; aljtex' and maintain buildings,
erections and works of all xinds, whether on the
property of the Company or not.

To invest the money of the Company in any manner
that the Company may think fit. A

To enter into partnership or Jjoint pursé agreeﬁéﬁgéiy\

ment with or to make any agreement or arrangement
with any other company, firm or person carrying
on business similar or complementaxy to the
business of the Company or any part thereof or-
to amalgamate with any such company, firm or
person. :

To sell the wholeor any part of the undertaking-

ef the Company for cash, shares;,; debentures or
any other congideration. -

To acquire by purchase or othexrwise and either
foxr cash, shares or debentures in the Company or
any other consideration any other business or
any interest therein vhich in the opinion of
the Company may be gconveniently or profitably
combined with the businesa of the Company. -

To lend money to customers and others and to
guarantee the observance and performance of

obligations and contracts by customers and
others. .

To borrow money and secure the repayment thereof
by the creation and issue of mortgages, deben-
tures, debenture stock or other securities.

To draw, make, endorse, accapt, discount and

pegotiate, bille, notes, warrants and i
fhatrUmenta of ail kind;u negotiable
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{n) To remunerate any company, firm or person for
services rendered in the progotion of the Company
or the imsue or placing of the shares, stock,
debentures, debenture stockor other obligatione
of the Company and to pay all expenses incurred
in connection with such  promotion oxr the
creaiion, issue and placing of any such shares,
atock, debentures, debenture stock or other
obligation. )

(o) To grant pensions to employees and ex-employees
end Directors and ex-Directors or other officers
or ex-officers of the Company their widows,
chitdren and dependants and to subscribe to
venevolent and other funds for the bvenefit of
any such persons and to subscribe to or assist
in the promotion of any charitable, benevolent
or public purpose or object. :

(p) To promote or sgssist in the promotion of eny
company having Jobjects seimilaxr to or comple-
mentary to the objects of the Company and to
subscribe, underwrite, buy or hold the shares,
stock, debentures, Jdebenture stock or other
obligations of such companye.

(q) To promote the Company's interests by advertising:

its products and services in any manner and in
particular -to give prizes or gifts to customers
or potential customers and to promote or take

part in competitions, displays and exhidbitions.

(r)“Té distribute all or any of the assets of the
Company in specile _petween the members of th

Company in accordance with their rights, ~  °

(s) To do all or any other acts and things which in
the opinion of the Company may bhe conducive ox
incidental to the objects of the Company. :

() To do all such things in any part of the world

either as principal or agent and either alone or
in conjunction with sny other person, firm or
company e

A1l of the foregoing objects shall be read and' construed
as separate and distinct objects and the generality of
any of such objects ghall not be abridged or cuti; down by
reference to any other object of the Company.

4. The liability of the members is limited.
5. The share capital of the Company ia £10,000

divided into 2,000 ordinary Shares of £1 each and 8,000
Cumulative Preference Shares of £1 each.
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WE, the meveral persond whoge Dnames;

ursuance of thie

into a Company in

respective names.

addresges and

descriptions ars gubscrived are desirous of bveing formed

Yemorandum oF
Assoeiationy and we respectively agres o take the numbexr
of shares in the gepital of the Company st oprosite our

NAMES, ADDRESSES AND DESCRIPTIONS OF Fumber of
SUBSCRIBERS ghates talen
. by each
subgeriver
7 y ;
X)vmé //ij .@v»/CabMJ, /gafsznj/ ?cwi /7
2a s
W Botewerr @V -
Yy AV -
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DATED this. /‘/"é day of .,@cma.,éﬁ 1953,
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COMPANY LIMITED BY SHARES.

- et

Prticles of Hssociation

orF

# weeea TRUSWELL & SON LIMITED

PRELIMINARY

1. The Regulations set out in Table A &Part 11) of
hereinafter

referred to as "Table‘A“) shall except as_hereinafter
provided apply to .the Company and Regulation 1 of Part I
of Table A shall apply to the cons truction of these

the ¥irst Schedule te the Companies Act, 1948

Articles.

5. Regulations 40 to 43 (inclusive), 62, 665 75
84, 88, 107, 108, 110 and 134 of part I of Table A and
Regulation 3 of Part 11 of Table A shall not apply to the

Companys

3. The Compuny spall forthwith enter jinto and carry
into effect with or wi thout modification the Agreement
referred  to in ciause 3 (a) of the Memorandum of
Association. No party %o such Agreement shall ve liable
to account O the Company OT any.person for any profit
sceruing to him or any loss gustained by the Company oT
any persaon arising outb of such Agreement by reason of
his being & Yendor to or promoter or Director of the

Company .
CARLTAL

, 4, The initial ghare capital of the Company is
£10,000 divided into 2,000 Ordinary Shares of £1 each

and 8,000 6% Oumulative Preference Shares of £1 each.

5e The shares of tha Company Wwhether forming part
of the original capital oxr of any increased capital may
pe allotted OT otherwise disposed of 1o such persons and

—
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f¢r suck considerztion and upon such: terms as the
Tirectors may deterzine suvjectin the case of any shares
formins part of any inmcressed capital to such directiops
2 to e =zllotment or disposal thereof as may be given
by the Compeny in general meeting at the time of the
creztion of such theres and subé‘e;ct also to the provisions
of Regunlaztion 2 of Fart II of Table A.

6. (2} The said Cumulative Preference Shares ghall
carry & fixed cumulative preferential d;lv;aend a2t the
rate of £6 per centum per aunum on the capital for the

time being paid up or credited as pald up thereon and ’
such dividend sgall run as from the 1st day of April,

1953 ard sk2ll renk in priority to the Ordinary Shares,
but the kolders shzll nout ve entitled to any furiher or
other participation in the profits of the Company.

{w) In 2 winding up the holders of the szid
Cumulative Preference Shares shall bPeé entitled to have
the surplus azssets of the Company applied in priority to
the Ordinzry Shares in the first place in repaying to
them the amount paid uwp or credited as paid up on the
seid Redezmable Cumulative Preference Shares and in the
second place in paying and discharging all arrezrs of the
seid cumulzaiive prefereniial dividend up to the commence-~
rment 9f the winding up, whether such dividend has been
declared or not, and whether profits have been made or
nol, but the kolders shall not be entitled to any further
or other participation in such surplus assets.

{c} The holders of the said Cumulative Preference
Skares shasll not be entitled to attend or vote at meetings
cf the Company unless the dividend on the said shares
shall te in arrear for twelve months or moxe, in which
case iheé sald shares shall on a pcll confer one vote per
shere.

{d) The said Cumulative Preference Shares shall
e traznsferable and transmissible according to the pro-
zisions of the Articles of Association of the Company.

VARIATION OF RIGHTS

7+ If sny such separate genersl meeting as is
referred to in Regulation:4 of Part I of Table A shall
be adjourned by reason of there, being no quorum present
and if ai the adjourned meeting a gquorum shall nois be
oresent within half an hour from the time sppeointed for

such adjourned meeting the holders of shares of the class
rresent shall be a quorum. : -

TRANSMISSION OF SHARES

8. 411 shares in the Company shall be transferable

ani transmissible only in accordance with and subject to
the conditions following -

(1} 4 share may be transfevreq Ly a member or other
Person entitled to transfer %o any  member
selected by the trangféror;but save ss aforesaid,
no soare shsll be  truansfoerrad to person who

Vo L
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is not a member so long as any member {oT any
person selected by the Directors as one whom it
ja desirable in the interests of the Company to

admit to membership) is willing to purchasefthef’/

same abt par or at the price to be fixed by the
Auditors of the Company for the time being
(whichever value shall be the lower ). :

(11) Subject to sub-clause (i) hersof any share may
~ be transferred by a member to any child oxr other
jgsue, son-in-law, daughter~in-lew, father,
mother, brother, sister, husband, wife, nephew
or niece of such member and any share of a
deceased member may be transferred to any such
relative as aforesaid of the deceased member or
to the executors or administrators of any such
deceased member. Any share standing in the name
of the +trustees of the Will of any deceased
member or of a Settlement created by a membér or
o decessed member,, may be transferxred upon any
change of trustees to the trustees for the time
being of such Will or Settlement or to a person
to whom such member oI deceased member would
have been entitled to transfer the same.

(iii) Save as aforesaid  the Directors may in theix
abgolute discretion and without . assigning any

reason- therefor decline to register any transfer

of any share whether or not it is a -fully paid
ghare.

'9. The proviso to Regulation 32 of Part I of Table A
ahall not apply to the Company. o

VOTES OF MEMBERS

10. Subject to any rTights or restrictions for the
4time being . attached to. any class or classes of shares,
on a show of hands every member present in person shall
have one vote, and on & poll every member shall have one

;. yoite for each share of which he is the holder.

11. The number of 5§rectora shall not be less than
two or more . than seven and the first Dlreqtors of the
Company shall be CRCILL PERCY HOW and_MIGHALL JORN HOW.
The gsaid Cecil Percy How shall hold office until deat@,or
resignation or until he shall vacate office under Article
15 and the gaid Cecil Percy How shall be Chairman until

he desires to retire a8 Chairman.
DOWERS AND DUPLES OF DIRECTORS

12. A Director who is in any way whether directly or
indlirectly interested in a contract or proposed contract
with the Company shall declare the nature of his interest
in manner ragquired by Section 199 of the Act. A Director
mey vote in reppect of any guch contyract or proposed
contract and if he do so vote his vote shall be couirted
and hLe shall be capable of constitusting & guorum at any

v



meeting of the Dirvectors at which any such contract or
proposed contract shall come before the Board for

congideration.

13. A Director may hold any other office or place
of profit under the Company (other than the office of
Auditor) in conjunction with his office of Director for
such period and on such terms (as to remuneration and
otherwise) as the Directors may determine.

-

14. Any Director may act by himself or his firm in
a professional capacity for the Company and he or his
firm shall be entitled to remuneration for professional
services as 1if he were not a Director provided that
nothing herein contained shall authorise a Director or
his firm to act as Auditor of the Company.

. 15. The office of Director shall be vacated if the
Director i~ - -

(s) Ceases to be a Director by virtue of Section 182
of the Act.

(b) Becomes bankrupt or mekes any arrangement or
gomposition with his creditors generally, or

(c) Becomes prohibited from being & Director by
reason of any order made under Section 188 of
the Act, or

(6) Becomes of unsound mind, or

(e) Resigns his office by notice in writing to the
Company .
<

BORROWING POWERS

16. The proviso to Regulation 79 of Part I of Table A
shall not apply to the Company.

=

MANAGING DIRECTORS AND MANAGERS

17« The Directors may from time to time appoint one
or more of their body to the office of Managing Director
or Manager for such period and on such terms as they
think fit and subject to the +terms of any agreement
entered into in any particular c¢&se mey revoke such
appointment. A Director so appointed shall not whilst
holding any such office %be subject to .rdtirement by
rotation or be taken inte account in determining the
- numbexr of Dirsctors toretire by rotation or the rotation
of retirement of Directors but his appointment shall
gsubject to the payment to him of such compensation or
damages as may be payable to him by reason thereof be
automatically determined if he cease from any cause to
be a Biregtor.

18. A Managing Director or Manager shall receive
guch remuneration (whether by way of salaxry, commission
o1 partici?ation in profits or partly in one way and partly
in another) as the Directors may determine.
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 SECRETARY

19. The first Secretary shall be appointed ‘at the
first meeting of the Directoxs. Any Secreiary for the
time being of the Company may subject to the terms of any
agreement Lotween him and the Company be removed by the
Tirectors and another appointed in his place. The
Secxetary may be appoéinted for such term at’ such
remuneration and onsuch terms as the, Directors may think

fit. If at any time there -shall te no Secretary or for
any reason no Secretary capable of acting the Directors

may appoint an asgistant or deputy Secretary.
NOTICES

50. Notice of every goneral meeting shall be given
in manner authorised by Tablae A to-every member except
those members who are Dy these Articles disentitled from
receiving such notices andf‘thbée”meﬁﬁéTS'whOL(hayingwno
registered addpassﬁwithinfthe.HUnited K}ng@om) titive not
supplied to the CQmpany an address ‘within the United
Kingdom for the giving of notices to them. ‘
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Certificate of Tncorporation

B Beveby Certily, o

TRUSHELL. . 80N, LIMITED

is tlns day Incorporated under the Compames Act, 1948, and that the

Company is Limited.

Given under my hand at London thﬂ Recond. day of :

Anpnil One Thousand Nine Hundred and Fiftyumthnesy-

Cestificate
received 'by

I&

Regzs( ompa:mes :
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