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THE COMPANIES' ACT, 1948

AN | COMPANY LIMITED BY SHARES .
) SETOSL RLIATN T A SRk ik e
Memorandum of @ssucwtmr % SEP{359 |
OF i ‘ 2

Yorkshire Heating Supplies Ltd.

1. The name of the Company is “YORKSHIRE HEATING SUPPLIES- . /
LIMITED.” S

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

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

-
(a) To establish and carry on ut Leeds and elsewhere as may be thought fitan -~ //

e ":#"g" TS

agency or agencies for the purchase, sale, distribution, import and cxport
of merchandise, goods, material and produce of any kind, whether manu-
factured or not, and in particular for the sale, distribution, installation,
maintenance and repair of heating apperatus of every kind including
stoves, ranges, cooking, heating, veiitilating and temperature control
plant, apparatus and instruments, air filters'and gas, ¢lectric, coal, coke

and oil bumning apparatus and:ﬁtﬁngs of all descsiptions, fire alarms, fire

escapes, fire extinguishers, fife hose, fire proof curtains, doors, flooring
,'/ =

and materals.

ters, tradesmen or others and generally to undertake and carry out agency
work of any kind. :
1

~{c) "To carry on the business of mechanical engineers and manufacturers,

heating and ventilating engineers, machine tool makers, brass founders
metal workers, boiler makers, millwrights, machinists, iron and« steel
makers and convertors, smiths, woodworkers, builders, painters, metal-
lurgists, water supply engineers, gas makers, printers, carriers and mer-
chants and to buy, sell, manufaclure, repair, convert, alter, let on hire

and deal in machinery implements rolling stock and hardware of all kinds.

(b) To ack as agents and brokers for manufacturers, merchantz, buyers, prin- ‘
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*(d) To carry on any other trade or business whatsoever waich can, in the

(¢)

@

‘(g)

(b)

opinion of the Board of Directors, be advantageously carried on l.Jy the
Company in connection with or as ancillary to any of the above businesses
or the general business of the Company.

To purchase, take on lease, or in exchange, hire or otherwise, acquirfs and
hoid for any estate or interest any lands, buildings, easements, rights,

- privileges, concessions, patents, patent rights, licences, sccret Processcs,

machinery, plant, stock-in-trade, and any real or personal prol_)erty .of any
kind necessary or convenient for the purposes of or in connection with the
Company’s business or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or convenient for the
Company’s business and to contribute to or subsidise the erection, con-
struction and maintenance of any of the above.

"Fo borrow or raise or secure the payment of money for the purposes of or

in connection with the Comipany’s business.

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 and subject

“to such rights, powers, privileges, and conditions as may be thought fit,

debentures or debenture stock, either permanent or redeemable or re-
payable, and collaterally or further to secure any securities of the Company

. by a trust deed or other assurance,

¢

5

F(5).

(x)

To issue and deposit any securities which the Company has power to

issue by way of mortgage to secure any sum less than the nominal amount
of such sccurities, and also by way of security for the performance of any
contracts or obligations of the Company or of its customers or other

persons ar corporations having dealings with the Company, or in whose ‘

business or undertakings the Company is interested, whether directly or
indirectly. '

; PR . '
To receive mitney. on deposit or loan upon such terms as the Company may

approve, and to guarantee the obligations and contracts of customers and
others, ‘

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.

0

To grant pensions, allowances, gratuities and bonuses to officers, ex-
officers, employees or ex-employees of the Company or its predecessors

in business or the dependents or conn.ctions of such persons, to establish ‘

and maintain or concur in establishing and maintaining trosts, funds, or
schemes {whether contributory or non-contributory) with a view to
providing pensions or other benefits for any such persens as aforesaid,
their dependents or connections and to support or subseribe to any charit-
able funds or institutions, the support of which may, in the opinion of the

- Directors, be calculated directly or indirectly to benefit the Company or

its employees and to institute and maintain any club or other establishment

or profit-sharing scheme calculated to advance the interests of the Company
or its officers or employees.




é o :(m) To draw, make, accept, endorse, negetiate, discount and execute promis-

Peeal

o

el

sory notes, bills of exchange, and other negotiable instruments.

{n}) 1o ifxvest and deal with the moneys of the Company not immediately
- .rcqlu.r(fd for the purposes of its business in or upon such investments or .
securities and in such manner as may from time to time be determined.

o

CEe (0} To pay for any property or rights acquired by the Company, either in
‘ cash or fully or partly paid-up shares, with or without preferred or deferred
or guaranteed rights, in respect of dividead or repayment of capital or
otherwise, ov by any securities which the Company has power to issue, or
partly in one mode and partly in another, and generally on such terms as
the Company may determine.

(p) To accept payment for any property or rights sold or otherwise disposed

of or dealt with by the Company either in cash, by instalmenes or otherwise,” *
. or in fully or partly paid-up shares of any company or corporation with
& or without deferred or preferred or guaranteed rights in respect of dividend
: or repayment of capital or otherwise, or in debentures' or mortgage

debentures or debenture stock, mortgagas or other securities of any com- |

‘pany or corporation, or partly in one mode and partly in another, and .
generaliy on such terms as the Company may determine, and to hold,
S dispose of or otherwise deal with any shares, stock or securities so acquired.

""*(q) To enter into any partnership or joint-purse arrangement or arrangements
' © ' for sharing profits, union of interests or co-operation with any company,
. . ~ firm or person carrying on or proposing to carry on any business thl:tin .
. 'the objects of this Company, and to acquire and hold, sell, dealwi'r or
dispose of shares, stock or securities of any such Company, and to guar- ‘
antee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise or-
otherwise assist any such company.

() To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acguisition and taking over of
_all or any of the assets and liabilities of this Company or the promotion

of which shall be in any manner calculated to advance directly or indirectly
the objects or interests of this Company, and to requirc and hold or
A dispose of shares, stock or securities of and guarantee the payment of the
: .. dividends, interest or capital of any shares, stock or securities issned bv

. or any other obligations of any such company.-

~ (s). To purchase or otherwise acquirc and undertake all or any part of the -
"pusiness, property, assets, liabilities and transactions of any person, firm
or cornpany, carrying on any business which this Company is authorised
to carry o, “~.

5

ﬁ‘:_[ (1) Tosell, improve, manage, develop, turn to account, exchange, let on rent,
rovalty, share of profits or otherwise, grant licences, ecasements and other
rights in or over and in any other manmer dez;l with or -dispose of the R
undertaking and all or any of the property and assets for the time being of
the Company for such cansideration as the Company may think fit.

a
3
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Yo ) shares or otherwise) of all or a controlling interest in the shares or stock

- i . ,;' /\ . ) ‘
\/ 4. The liability of the Members is limited.

G

(u) To amalgamate with any other company whose objecis are or inciude
objects similar to those of this Company, whether by sale or puschase (for
fully or partiy paid-up chares or otherwise) of the undertaking, subject
to the liabilities of this or any such other Company as aforesaid, with ot
without winding up, or by sale or purchase (for fully or partly paid-up

of this or any such other company as aforesaid, or by partnership, ov any
arrangement of the nature of partnership, or in any other manner.

(v) 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
5o that no distribution amounting to a reduction of capital be made except
with the gancﬁon (if any) for the time being required by law.

. (w) To do all or any of the above things in any part of the world, and either / ‘11 1
. i ’I H

as principals, agents, trustees, contractors, or otherwise, and either alone
or in conjuction with othess, and either by or through agents, sub- !
contractors, trustees or otherwise. : :

(x) To do all such other things as are incidental or conducivclt; the above R

object or any of them.

5. “The share capital of the Company is £5,000 divided into 5,000 shares of £1 .7
. Jeach. The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any preferential,
_deferred or other special rights, privileges, conditions or restrictions as to dividend,

capital, voting or otherwise.
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‘fVE' the several persons whose names and addreses are subscribed, are desirous
of being forred into a Company in pursuance of this Memoranduun of Association,

and we re.spectively agree to rake the number of shares in the capital of the Company
set upposite our respective names.

Number of Shares™
taken by gach o
Subscriber o
(in. words),

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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IV _ PRELIMINARY

1. Subject as hereinafter provided; the regulations contained or incorporated in
R " Parl II-of Table A in the Firet Schedule to the Companics Act, 1848 (hereinafter
Cg referred to as ““Table A, Part 11"’} shall apply to the Company.

2, Regulations 8, 5, 23, 24, 62, 71, 75, 88 and 136 of Part I of Table
A in the said Schedule (hereinafter referred to as “Table A, Part I'") shall not
apply to the Company, but the Articles hereinafter contained, and the remaining
regulations of Table A, Part I, subject fo the modifications hereinafter expressed,

- together with regulations 2, 4, 5 and 6 of Table A, Part II, shall constitute the
regulations of the Company. . : ,

o SHARES

3. ‘The shares shull be at the disposal of the Directors who may allot or otherwise

’ dispose of them subject to regulation 2 of Table A, Part IT, and to the provisions .

" of the next following Article, to such persons at such times and generally on such

terms and conditions as they think proper, subject nevertheless to regulation 2 of

Table A, Part II, and provided that no shares shall be issued at a discount, except

> - as provided by section 57 of the Act. No share or debenture shall be issued or

. © Yransferable to or held by any person or corporate body, nor shall any person or

“- . corporate body e petmitted to have or acquire any interest in any shares or

"I debeature, in any circumstances in which the Company would by reason thereof
" 1ose its status as an exempt Private Company. .

4. Unless otherwise determined by the Company in General Meeting any original |

chares for the time being upissued after the first allotment has been made and any
< new shares from #me to time to be created shall befor~ they are issued, be offered
"% 4o the members in proportion, &s nearly 4s may be, to the number of shares held

by’ them.

- Such offer shall be made by notice specifying the number of shares offercd, and
' iimiting a time within which the offer, if not accepted, will be deemed to be

declined, and after the expiration of such time or on the receipt of an intimation
»

¢ Heating Supplies Ltd.

o
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~ Shares shall be redeemable in manner following:~—

e

7L
may with the sanction of a Special Resolution be issued upon the terms that they.

10

-

"'from the person to whom the offer i5 made that he declines to agcept the shares

offered, the Directors may, subjert to these Articles, dispose of the same in ﬁutj.h
manner as they think most beneficial to the Company. The Darec_tors may, mn
like manner, dispose of any such new or original shares as aforesaid which by reason

- of the proportion borne by them 1o the number of persons entitled to such offer as

aforesaid or by reason »f any other difficulty in apporlioning the same, cannot in
the opinion of the Directors be conveniently ofiered in manner hcrmnb’c':for.e
provided. 7

"5,. The initial capital of the Company is £5,000 dvided into 2,000 Redecanable,

Proference Shares of £1 each and 3,000 Ordinary Shazes of £1 each.

"6. The said Redeemable Preference Sharcs (hereinafter called *“the Preference

Shares'') shall confer on the bolders {hercof the right to a fixed cumulative prefer-

ential dividend at the rate of 7% per cent. per annum on the capital for the time ' {
{peing paid up thereon and in a winding up to payment off of such capital and all

“arrears of such fixed dividend accrued up to the commencement of the winding up
(whether earned or declared or not) less a sum equal to income tax thercon at the
“standard rate for the time being in force, in priority to the Ordinary Sharer and
subject to the provisions of sectior 58 of the Companies’ Act, 1948 the Preference

P

(a) The Company may at any time after the 31si day of December 1960 apply
any profits or moneys of the Company which may be lawfully applied for the
purpose in the redemption of the Preference Shares at par, together with a vum
equal to arrears of the fixed dividend thereon down to the date of redemption

Jess a sum equal to income tax theréon at the standard rate for the time being

in force).

{b) The Preference Shares to be redeemed on each occasion shall be deter-

the Directors may determine, but in the presence of at least one of the Diractors
.and a representative of the Auditors of the Company for the time being.

(c) Forthwith after every such drawing the Company shall give to the holders
of the shares drawn for redemption notice in wriling of the Company's intention
to redecm the fame and fixing a time (not less than three months ahead) and
place:for the redemption and surrender of the shares o be redeemed.

(d) At the time and place so fixed each such holder shall be bound to surrender -

to the Company the ceriificate for his shares to be redeemed and the Company
shall pay to him the amount payable in respect of such redemption and where

. any such certificate comprises any shares which have not been drawn for '
redomption, the Company shall issue to the holder thereof a fresh certificate 5-

therofor.

ST

(e) Any of the Preference Shares not previously redeemed under the foregoing -

provisions shall be redecmable on the 31st December 1865 at par together with

all atrears of the fixed dividend thereon (whether eamed or declared or not)
up to that date.

Subject to the provisions of scction 58 of the Act, any new preference shares
are or at the option of the Company are liable to be redeemed.

i

mined by a drawing to be made at such time and place and in such manner as |

\
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8. In regu!atio? II o Takle A, Part 1, the words ‘*(not Leing afully paid share)”’
and the words *‘(other than fully paid shares)’’ shall be omitted, g

TRANSFER OF SHARES

b

9. A share may be transferred by 2 member or other person entitled to transfer to .
an)t_\\fnember selected by the Transferor, but save as aforesaid and save as provided » 0
) by Clause 14 or 16 hereof, no share shall be transferred to a person who is not 3
o -whom it i3 desirable in the interest of the Company to admit to membership js
willing to pnrchase the same at the fair value.

3 LE 10, Except where the transfer is made pursuant to Clause 14 or 16 heonf, the . v

“, person proposing to transfer any share (hereinafter culled “‘the proposing Trans-
. feror’’) shall give notice in writing (hercinafter called “‘a transfer notice’’) to the

iy
-oARnl

LR " Company that he desires to transfer the same. Such notice shall specify the sum

B >> he fixes as the, fair value;-and shall constitute the Company his agent for the sale;
of the share to any membei*h\f the Company (or person selected as aforesaid) '
. willing to purchase the same (hereinafter called “‘the purchasingw;merribér"}‘ at
~ . . the price so fixed, or at the option of the: prrchasing member, at the fair value to .
‘ be fixed by the auditor il accordasce with clause 12 hercof. The transfer notice <
“may include several shares, and in such case shall operate as if it were a separate -
" “notice in respect of each share. The transfer notice shall not be revocable except
with the sanction of the Directors.

.. 11. If the Company shall, within the space of 28 days afler-being served with 2+ -
., transfer notice, find a purchasing member and shall give n‘(\t\ice thereof to the
¢ L. proposing transferor, he shall be bound, upon payment of the fair value as fixed |

‘.5 in accordance with'clause 10 or 12 hereof to transfer the sharé to the purchasing .
memnber, o '

3 Lo 12, In case any difference arises between the proposing transferor and {he purchas- .o
L ing member 25 to the fair value of a share, the auditors shall, on the application of ",
 either party certify in writing the sum which, in his opinion, is the fair value, and
. ' . - such sum shall be-deemed to be the fair value, and in so certifying the auditor -
++" " shall be considered to be acting as an expert, and not as an arbitrator; and accord- -

: - ingly the Arbitration Act 1889 shall not apply.

13.. 1f in any case the proposing transferoz, after having becorne bound as afore-

573 . eatd, makes default in transferring the share, thc Company may receive the purchase
meoney, and shail thereupon cause the name of the purchasing mdmber to be ?ﬂtered .‘
in the Register as the holder of the share, and shalt holq the purchase money in trust’’

for the proposing transferor. The receipt of the Conipany for the purchase money

shall be a good discharge to the purchasnfag member and i}fter his name h?_s‘been,

" entered in the Register in purported excreise of the aforesaid power the validity of
" the proceeding shall not be questiongq by any person. )

14, 1f the Company shall not within the space of 28 days after being served with
.. g transfer notice, find a purchasing merlnber and give notice in manner g{oresald.
: the proposing izansferor shall at any time within three months afterwards be af
Jiberty, subject 1o clause 17 hereof, to sell and transfer the share (m: where there
are more shares than on those not placed) to any person and any price.

; o

“

member, so long as any member .or any person selected by the Directors as one T
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15, The Company in Ceneral Meeting may make and from time to time vaiy

{cales as to the mode in which any share or shares spreified in any transfer notice

shall be offered to the members, and as to their rights in regard to *he purcha.se
thereof, and in particular may give any member or class of members & preferential
right to purchase the same. Until otherwise determined, cvery auch share sha'll
be offered to the members in such order as shall be determined by lots drawn it
repard thercto, and the lots ghall be drawn in such manner 2s the Directors think fit.

16. Ai;‘y share of a deceased membey, may be, tvansferred by his executors or
administrators to any child or other issue, son-in-law, daughter-in-law, fatuer,
mother, brother, sister, nephew, niece, widow, or widower of such dgceased m;;lmber
(to whom such deceased member may hove spedifirally bequeathed ‘the same) and
the shares standing in the name of the trustess of the will of auy dccea:sed méimnber

may be transferred upon any chunge of trustees to the trustee for the time being of
such will ‘ ‘

17. The Directors may refuse to rogister any transfer of a share (a) where the
Company has a lien on the share or (b} where the Directars are not of opinion that

it is desirablt to admit the proposed travsferee 10 membership, Tut paragraph
(b} of this clause shall not apply where the proposed transferee is ulready a member,
nor to a transfer made purswant fo clause 8 hercof, . ‘

oW
TRANSMISSION OF SI{ARES

18. ‘The proviso to regulation 32 of Table A, Part I shalf be omitted.

NOTICE OF GENERAL MEETIIL\\TG_S

19. The words and ﬁgures‘ “regulation 134 of these regulations’’ shall be substi-
tuted for the words “'the regulations of the Company’’ in regulation 50 of Table 4,
Part 1.

PROCEEDINGS AT GENERAL MEETINGS

2. The sords “the appointment of, and” shail be omitted in regulation 52 of
Table A, Paxt 1. . .

o .
N

21, The words "hvcntj}:fgut" shall be substituted for the word ‘‘thirty’’ in regu-
Jation 57 of Table A, Part Xi- . '

.. Yie words “‘or not carsied by a particular méjority" shall be inserted aiter
the words ““ot lost” in segulation 58 of Table A, Part 1.

VOTES OF MEMBERS
23. On a show of ham?s every member present in person shall have one\:vptc, a;1d
upon a poll every member present in person or by proxy shall havé one vote for

every share held by him. Provided that the holders of the preference shares shall have

no right to receive notice of or to be present or fo vote cither in person or by proxy
at any general meeting by virtue or in respect of their holdings of preference shares

unless the preferential dividend shall remain unpaid for twelve months atter ang;
date fized for payment thercoi or unless a resolution is proposed affecting the
rights or privileges of the holders of the preference shares.
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' 'DIIIECTOR’S
(NN

2l
. * the number of Dlreclors shall not be ‘more than five, buc need not exceed one.

25,

William Trevor Pearson of Ashfield Lodge, Thorner in the County i York, Walter

? Watson of North View Thorner aforesaid and Thomas Neville Baimer of 9 ‘Broo]c-
lands, East Keswick in the said County. 4

26 The words “in General Mesting” shatl be: mserted after the word‘; "un\ess
the Company”’ in reyalahon 78 of Table A, Par! I,

" QL
o §hy

vl 7

BORROWI‘J G PO‘WERS

by

97, The prov;so to regulatlon 79 of Table A, ""-‘art I;, shall be omitted,

i ’/"/ «* . ) : : \\\ \‘:i\,

.\\f‘\\-\ T h W
4 /)/, PUW’ERS AN DU'I IES OF DIRECTORS

:"_" to \ o

e - "E‘» A Dlrectcr shall be cap-:ble of t.ontra.ctmg or participating in the profits of any

Unless and until otherwise determined by’ ‘he Comrany in Genersl Meetmg, :

The following shall be the ﬁrst Directors of the Company, that is to say~—

contract with Lue (.,ompany in the samc manner as if he were not a Director, .

. provided that. he shall declare the nature of his interest in any contract or proposed

, - contract in which he i interested in raanner required hv Section, 109 of the Act.
. Aftér heé has so.declared the natore of his interest he si:all be en wiled to vote in
respect of the centract or ‘proposed contract or any! ‘matter arising thereout in the

‘ 'same manner as if he were not interested therein.

* DISQUALIFICATION OF DIRECTORS

" 99. The office of a Director shall be vacated:—-

A ~ (1) If by notice in wriling to the Company he resigns the office of Director.

. (2) Ithe ceases to be a Director by virtue of section 182 of the Act.

‘ {8) If he becomes bankrupt or enters into any arrangement with his creditors.

(4) 1f he is prohibiled from being a Director by an order made under any of the

provmons of section 188 of the Act.

_ (5) If he becomes of unsound mind.

o 30. Any person may be appointed or elected as a Dm.ctor, whatever may be his ‘
age and no Director shall be’ required to vacate his office by reason of his attaining
" oor having attained the age of seventy or any other age.

ROTATION OF DIRECTORS

31. The words *“if willing to continue in office’ shall be substituted for the words
"n’ otfermg hlmqelf for re-election’ in regulation 92 of Table A, Part L.

- gL Without-prejudice to the provisions of regulation 96 and 97 of Table A, Part

1, the Company may by Extraordinary Resolution remove any Director before the
explrahor; of his penod of office, and may by Ordinary Resoluhon appoing another

=

Lo iy

L

hp
Nyl
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Director in his stead. A person appointed in place of a Director so Temoved shall
be subject {0 retirement at the same time as if he had become a Director on 'Lhc day
on which the Director in whose place he is appointed was last elected a Director.

; PROCEEDINGS OF DIRECTORS

:

i} i
. 27 B
e 33./&: any meeting of the Directors a Director shall have one vote fot every

share held by him and votes may be given either personally or . l?y proxy
but a proxy must be one of the Dircctors and, must be appoiated in writing under

the hand of the Appointor and clause 08 of Table A, Paxt I, shall be’ modiﬁ.ed ‘

accordingly.

fJI
%

. 84, All;the'/words in regulation 128 of TableA , Part 1, after the words ‘‘providing

for the allotment to them respectively, credited as fully paid up’’ shall be deleted,
. ~and the following words shall be substituted therefor: “‘of any further shares to
i which they may be entitled upon such capitalisation and any agreement made

L

-under such authority shall be effective and binding on all such members.”’

CAPITALISATION OF PROFITS ' .

[

NOTICES

L : 35. In regulation 131 of Table A, Part I, the words ‘'in the case of a notice of a

., meeling” and all the words after the words ‘“‘the letter containing the same is
posted’” shall be omitted therefrom. - >

WINDING UP
36. In regulation 135 of Table A, Part I, the words ““with the like sanction”’ shall
be inserted immediately before the words “‘determine how such division’’ and the
. word “‘members’’ shall be substituted for the word “contributories.’’
o

W

INDEMNITY

“. . 37. Every Director or other officer of the Company shall be entitled to be indem-
", nificd out of the assets of the Company against all losses or liabilities which he may

sustain or incur in or about the execution of the duties of his office or otherwise in

velation thereto, including any liability incurred by him in defending any proceed-

ings, whether civil or criminal, in which judgment js given in his favour or in which -

_ he is acquitted or in connection with any application under section 448 of the Act

in which relief is granted to him by the Court, and no Director or other officer shall
be liable for any loss, damage or misfortunc, which may happen to ot b incurred "

by the Company in the excoution of the duties of his office or in relation-thereto.

Secﬁon 205 of the Act.

But this Article shall only have effect in so far as its provisions are not avoided by .

T T g
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Cevtificate of Incorporaiion
¥ BHerehy Cectifp, o
| YORRSHILE HEATING SUPPLIES LINMITED
. ' é IJ'
Y
DI
is this day Ilncox:porated under the Companies Act. 1948, and that the
Cqmpany is Limited. n
leen under my hand at London this... Third . day of ; R
2
Septenber. ...One Thousand Nme, Hundred and Tty nine, 1
) , C@’; i ‘uﬂﬁwwmu )
) : ‘ AS"‘IST££1 » Registrar of Companies.

C;rtiﬁcz{te } ' S '“5/ ; Z/ fﬂ'
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o o No. of Company 636445. \ici “{\\‘d DAY
" 0 i@ ’ /:“ i//
“ ‘ L ‘ The Companies Act 1948. ¥
Co COMPANY LIMITED BY SHARES : ; ‘
A Oryinary Resolution o
o - (pursuant to Section 63) ‘ O
| I!‘g‘;*‘ of o
coEe
- i' o l Passed the 5th day of August, 1960.
P P , e
N "{':g;i;f)w . . - ’
Cedo 0 T n AT an EXTRAORDINARY GENERAL MepriNG of the members: of
i{:‘,’; . ‘, - the said Company, duly convened, and held at 34, Meanwood Road,
I i in the Cily of Leeds, on the 5th day of August, 1960, the S e
! following Resolution was duly passed. o 4
. .'m,,w‘;ﬁ'n-"" . )
¥ ’ e B R
AT —— gﬁik;!mw' R
":v vf-’rr;,(‘ T "E ) ’ RESOLUTION ‘iﬂﬁg | el \‘4 ) ’ »‘\‘,,
b b "} i o .o qEY‘ “_‘}j‘ . )
g R “That the share capital of the Company b 4ncreased l i
r . ?I; "~ to £15,000 by the creation of an additioz;lal 0,000 Bf_c‘ljg_@xymw y,
P U : “shares of £1 each.” v //; /

" ps |
AL wp® BV}
& wr rerarim Pt L {,:'cfg \t\\ib. ) 3
W. WATSON §= N %
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' L Secretary L
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" Ui Motice must be sent to the Registrar within 15 days from the date of the passing of ‘the Resolution by which

o Pursuant 1o Section 63, 1

; A A ~ NN

%ame |- . .- L T I | - 8 =
" of ) AL
Ldnpany | - YORKSHIRE HEATING SUPPLIES. R s s imieg

5. 412,

- within 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per
mm&m will be charged by‘virt;ue of S. 5 of the Revenne Act, 1903.

Notice of Increase in Nominal Capita],

o L ——
)

the Inerease has beon authorised, under a penaliy for defauls,

Stamp Act, 1891, as amended by 8. 89 of the TFinance Act, 1920. If not so filed

W
PI
.
I
8 ,,
3.-?
s
'
.
'
AN
oot
rooie ‘J
TR
1jen, -

Eunmnmn AND sOLD BY ' i/ - I I S
WATERLOW & SONS LIMITED, _ | G/’ 9 ;
LAWY AND COMPANIES' STATIONERS AND CRASTRATION A :ENTS.
86 & 86, LoxpoN Wazr, .. - s B.09; .
49, PARLIAMEI;;[‘ Srreer, Wesruivsrrr, BWI; I, “ax Layz, MarBrz Anon, . J¥,1
77, Corxtore Row, Birurvonan, 3; 109, Tax Hzapnow, Lzgps, 1; X
12 & 14, Browy Srexer, MaNorzsceg, 2, e ’“"_}’
B e i ,_-ﬁ:s“"-jf,'i'?:[;\’
‘ | REGIETETE
Hm.Bategon. Goskeh & Oa. SEP 1860

k‘ s
Solicitors, £8 Hark %qzuare,Leeds.l
i

Presonted by pogt by




TO THE ‘REG].STRAR OF COMPANJES.

. _.YOPKSHIRE HEATING gUPPLIE3- o z.-.memm T T T T T T e
J,k -m e T nnT T =~ .Limited, hergby gives you notice pﬁrsmmb tfa
"-.. seotion 68 of The Companies Act, 1948, that by (a)n_ Qrdinary — = ==
" Resolution of the Company dqf;ed the B5th - = = - o T T ~.= day of
Auguet ~ = = = = = =, 19 60 the nominal Capital of the Comipany bas been
increased by the addition thereto of the sum of £_'LQ:,9_QQ__: [t e
beyond the Registered Capital of £ 5,000 - — =~~~ 7.7 777 T - "-,
The additional Capital is divided ag follows :— _\ L
Number of Shares - Class of Sha,rég‘ N%’?;i‘;t?;ﬁ:&?ﬁ
10,000. ~ Ordinary - £1.

The Conditions (b) subjech to which the new Sharc%; have been or are to ©e issued axe
ag follows :— ‘ | :
The new sghares are entitled To g_mllar x':ights ag t¢ voting

and dividends snd sll other matters as existing ordinary .

sharesg 1n accordance with the Artleles of Asgogiatio

Signature . 4 %
(Stm'c\e-wlaoﬂma iragtor—on Secretary.)

v

Dated the M W day of__f_éf’ pudd .. 10é0-

v
(@} “ Ordinary,” “ Extroordinscy,” or ‘' Special”
(b) e.g., voting rights, dividend rights, winding up rights, etc.
{If any of the new Shares are Preference Shares state whether they are redeemable or not.)
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- No. of Certificate 636445

N, e e e ,MLTMITED

[

R

o Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp

g Act, 1891. (Nore~The Stamp Duty on an incresse of Nominal Capital is Ten

shllhngs for every £100 or fraction of £100—3ection 41, Finance Act, 1983.)

L ) ) 1
1 - .

This statement is to be filed within 15 days a.ttel the passing of the Resolution

by which the Registered Capital is increased, and if not 50 flled Interest on the Duty ; : f

@ . \:J :_!jat the rate of 5 per cent. per annum from the passing of the Resolutlon is also payable’

s, 5, Revenue Act, 1903).

s W Ty
e it
5

Nore.—Adttention is drawn to Sectuon 63 of the Compfl.mesﬁAct, 1‘)48 relative

to the filing of a Notice of Increase a.nd a prlnted copy. o;/b Resolution authgmsmg

the Increase.

. PUBLISUED AND SOLD BY :: __// ' [
3 } WATERLOW & SONS LIMITED, (‘, ,m _- iy . * N
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2]
o 77, Corxore Row, Binminanaw, 3 ; 109, Tue Heaprow, LELDE, 1/ g ‘
7 12 & 14, Browy Srreer, MavcnEster, 2. e iy \
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© 10,000 Ordinar¥shares of g1 = ~ - -~ -each beyond the Registereii Cupitajl“blf‘

Date.,’;p,. /Mw/‘ ‘_.d‘ay of ... jﬁé"

£

o NOMINAL CAPITAL of  YORKSHIPE HEATING SUPPLIES

5th_Augugl 1960 = = = =

m—" T

B T e . Limited ,

v

- ;has by & Regolution of the Company dated

ol
.

-~ T P

been increased by the addition thereto of the sum of £1Qs 000 .-

Il

divided into

o

-

and must not be written across.
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.
s
o W

4, k= Signaturé : ,/%/__‘/ o
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L\K\}\\ No. of Company 636445, ‘9“‘

T @ The Companies Act 1948.
~ COMPANY LIMITED BY SHARES
il H ,
. P
5 7

Orhinary Resolution

(Pursuant to Section 63)

of

YORKSHIRE HEATING SUPPLIES LIMITRD

Passéd the 22nd day of June, 1961.

A1 ait EXTRAORDINARY GENERAL MEETING of the Members of
the said Company, duly convened, and held at 34, Meanwood Road,
~in the City of Leeds, on the 22nd day of June, 1961, the

. following Resolution was duly passed.

RESOLUTION

" Shares of £1 each.”

W. WATSON

Secretary

o}
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o ci Statement of Tncrease of Nominal Capital pursuant to s. 112 of the Stamp £
E 3
:,;;j O, rAct, 1891 (Nore —'l‘he Stamp Duty on an increase -of Nominal Capital is Ten ;
]\I %\'-‘ . \“.' t

This statement is to be filed w1th1n 15 days after the pa,ssmg of the Resolution
_ .by whlch the I{eglstered Copital lb mcreo.sed and if not so filed Interest on fhe Duty

‘fe‘_at the rate of 5 per cent. per annum from the passing of the Resolution is alLé) payable
A , \

-:(s. 5, Revenue Act, 1903).

Nore.—-Attention is drawn to Section 63 of the Companies Act, 1948, relative

to the filing of a Notice of Increase and a punted copy of the Resolution aﬂuﬁhomsi\

the Increase. = : , E_‘R
: (3‘551
_ - ______.____\RE-/L 198!

PUBLISHED AND S80LD BY \ . a{
WATERLOW & SONS LIMITED, \] f
LAW AND COMPANIES' STATIONERS AND REGISTRATION “AGH "s./’
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been increased by the addition thereto of the sum of £\,37:.Q§f¢’”

Bt

The NOMINAL CAPITAL of _

o, | -3 St g A

" CRT T - - : Y . ' ‘*(“‘
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has by & Resolution of the Coﬁpagy dated..__ _a Y

[N

‘ 3
1
e s
s RN
: .
b
~ " n . o
- i B Jf,, o

Wy

O=ilumzxy

i -37 2000 sharesinf £_1 _'_J;;aach beyond the Registered Capital ‘of |"

ey divided into

't
& . ; o .
~ . 4. e A

.

e 215, GOG '
b il

. %

‘ DN E

opax e

- e W o
" b
s =
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“To THE RBGISTRAR OF COMPANLIS.
f ; gk m:'olg,gg; . ‘ ; et o
) " [Ny
- ) N ’ . g "i"‘;. -
o T —— . .K_lelted hereby gives you notice, pursuant o
: tlo'mémy'“ Seetion 03 ot thL.“ Oompmmes Act, 1948, that by a * Qo dhamr.
- #Exbtra- . .
ordinavy,”” ey LT
“Sposit”s * Resolution ofe t.he f‘ompuny dated the.zend.........day of e, 19,52,
N the Nom:nal Caplta,l of the (Jompany has been moreased by the a,ddttmn thereto of
o [N ) - o M . N ) ]
the smmn of. £ @‘-‘C s et \\ ' S
C beyond thie Rerrlstered Ca.plt&l of ‘£. :L5,CC;O o e S ————
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‘ Nu:nbez. of Shares’ Class of Shm‘o v of each Shm' i £
, 27,666 ¢ o et L
. B Ul V¥ b “? Lo l:._:,_a'w_‘ 'c c
& '\ ~ /’// 7 e ' ! ' ”’ ' "6 .
' 4 A e - R B
. ) ' N ¢ . -
- - 1] , - i . w ".
‘ t : ’:—Z‘-;, “ ! . .«I’Q -1t ‘—".,\ :
! I oo A -1
:: ‘ . : [ . 'ﬁ {{ o - - «:’ =
. . PPN g
- ( . The Gondltmns (e. g " vobmg nghrs, chwdend ughts, At Y"dmg-up nghfs,zptc ) :%a.
' n 3 _\.“z .
e sub]nci; 0 wmch ﬂm now. shfu'cs have been o aro to be; 18511»(1 4r1e as fhllowa N - N
LT ’ o . K %4,
o , N
, \E:F' " o ,tg": '
;5 L a
o ) o L Wamm g s g e T Y 8.
“ i LT BT L s IR S HE R IR 6 ey A I AR B
X o 5 ) 3 .s‘ "'3 ' ‘; .
L. @ g T ® o sel :"r“‘ﬁ;:-«- 3 3 ‘ s
3 . 0 s WaE LA 28 LW a8 e - o 2,
- ) -
N I - ’ - - PR ié ‘
i o prt i fﬂa_h..,\«'z:;:;v CHOMED L LA 8
v v . = ]
1o Aehtotvs, Al AL oo vy flon : . .. E
b N . l
¥ LY o L] \\ ]
' <L 4 : . v 8§ A [}
i [ Vo N J-\‘; ’ B
c”-{ ;ﬁu S r"j# : . h S P
qu0 3“-"',{ S R ’ ,
s 3 Lot g ’ ‘
» . ooy
,‘)¢ 3 \
’ Y *1L any of the new shares gre Prefevence Shares state whether thoy ore redeemable or not,
. v ' Signalure ...
? -: LR - E . B - «
i o i B v L ,_._J
T s Ay Staie whether Direclor |
o or Sccrilary
ST Dated the. La 0TS du) of..
AR g ‘ o
o

et e P N
<

e
T e

BREAS S e

i
'

B R
~

i gae e

S

L L

T T

T A e




T

Y A5 RERR R
*’@g/‘ §\%\‘% s7e SoE AR :
[ W‘) ‘“’&‘é?‘"&? t
= o7 ¥ £5 Higk bHULEY S )
%, @ COMPAILIEL ;
¢ i b _,, i
No. 636445. 9’< N z;:._.:/ By RECISTRATICE }
NEEREE BT s ) A
[ 7, - e ! ;?'y ‘]
THE COMPANIES ACT, 1948. )
I 74 %.
- r";f‘{l“ :
COMPANY LIMITED BY SHARES. et !
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Syerial Meanluiion
‘ OF ,
-
YORKSHIRE HEATING SUPPLIES
LIMITED *"'
A3
(Passed {,"" October, 1965.) b
I £
AT an BEXTRAORDINARY GENERAL MEETING of the Company vt %
| held on the day of October 1965 the following Resolution A
ﬁ ‘was duly passed as a SPECfAL RESOLUTION, A e
} é’ .
SPECIAL RESOLUTION. i
§
THAT the Arti/cles of Association of the Company be altered in manner i
following:— iy i
(a) By the deletion of the last sentence in Article 3 (relating to the transfer B
of shares to companies), G ‘ }(
(b) By the del:tion of Articles 9 to 17 inclusive (rclating to the transfer of S
o shares) and their replacement by the foliowing new Articles xw— , E
: v “9, The Directors may in their absolute discretion and without assigning :
any reason therefore decline to register any transfer of any share %
. whether or not it is a fully paid share, o 3
. 10. All transfers of shares may be effected by transfer in writing in any 4
. usual or common form or in any other form acceptable to the ot
Directors and may be underhand only. The instriinent of tranfer =

shall be signed by or on behalf of the transferor who shall be deemed
to remain the holder of the shares concerned until the name of the
transferee is entered in the Register of Members in respect thereof.”

(c) By the deletion of Article 24 and its replacement by the following new
Article:—
“24. Unless and until otherwise determined by the Company in General

Meeting, the number of the Directors shall not be less than two nor
more than twelve.”

(d) By the deletion of Articles 32 and 33 and their replacement by the following
new Articles:—-

“32, In addition and without prejudice to the provisions of Section 184

of the Companics Act, 1948, Wolseley-Hughes Limited may from

time to time and at any time appoint any perscn or persons to be a

o Director or Directors of the Company and may at any time remove

: any Director whether appointed under this Article or otherwise.

. g{‘]_;.ﬁ*’ v Every such appointment or remeval shall be in writing and signed

Chafeg s WAL 0 by one Dircector and the Secretary or by two Directors of Wolseley-

R Y , Hughes Limited and shall take effect as from the time it is delvered
2 VT ; ._;ﬁ‘j’\\ to the repistered office of the Company,

- : @Lﬁf”‘*“ 33. A Director shall not require a share qualification but nevertheless
oy , shall be entitled to attend and speak at any General Meeting of the
P : ;*" Company.”

g Sk,
".«A‘.& ’ " /,)Z\ k

MES <

¥

W. WATSON, )
/ ‘r,‘ M Secret 6’1.//?%
/ .'/ J{l Ry '

TR

I .
R = A e

L L PR S S O T T

R



HERNAY to guarantee either by personal covenant or by mortgaging or charging s

V) Ny -

R ;/ REGASTRATIA
Proof (1)--19.11.65—(10) R, P 1‘

) %'\\'l,.y

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

+ et .

Syerial Renoluiion
YORKSEIRE WEATING SUPPLIES
LVITED

ZJ

"AT ap SXTRAORDINARY GENERAL MEETING of the Company - -
held on the 224 day of November, 1965, the following
. REsoLUTION was duly passed as a SPECIAL RESOLUTION:~- soa,

SPECIAL RESOLUTION. AR

‘Tuar the Memorandum of Association of ine Company "be altered by
substituting for Clause 3 (K) thereof the follz winyg rew Claussi— o

“(x) To lend money to any comipany, firm or pérson and to gve all kinds of * . -
indemnities and sither with or without the Company receiving any
consideration or advantage, direct or indirect, for givingany such gnarantee, T :
all o1 . s v ¥t of the undertaking, property and assets present and future !

. and uncalled capital of the Company or by both such methods, the per- E

i ymance of the obligations and the payment of the capital or principal T

' : (together with any premium) of and dividends or interest on sny debenture
stocks shares or other securities of any company, firm or person and in
particular {but without limiting the generality of the foregoing) of any
company which is for the time being the Company's holding or subsidiary’
company,as defined by Section 154 of the Companics Act, 1948 or other-
wise associated with the Company in businesy and whether or not this .
Company receives directly or indirect any, Fonsideration pr advantage
therefrd{ﬁw:m:, oy T n‘*-.‘{/‘»[m ot e ﬁ / ) Uﬂv&r’ ‘%&? L
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1. The name of the Company is “YORKSHIRE HFA""ING

o .
(s
.t

i
!
E

C1o85

Ercm L
e

SUPPLIES LI’V.(ITED”

[s]

England.

64

2. The registercd officc of the Company will be sifnate in

3. The objects for which the Company is estabiished are:—

(@) To establish and carry on at Leeds and elsewhere as may

be thought fit an ageney or agencics for the purchase, sale,
distribution, import and export of merchandise, goods,
material and produce of any kind, whether manufactured
or not, and in particular for the sale, distribution, instalia-
tion, maintenance and repair ol leating apparatus of
every kind including stoves, ranges, ‘cocking, heating,
ventilating and temperature control plant, apparatus and
instruments, air filters and gas, electric, coal, coke and oil
burning apparatus and fittings of all descriptions, fire
alarms, fire escapes, fire extinguishers, fire hose, fire proof
curtains, doors, flooring and materials.

To act as agents and brokers for manufacturers, mer-
chants, buyers, printers, tradesmen or others and gener-
ally to undertake and carry ouf agency work of any kind.

To carry on the business of mechamcal engineers
and manufacturers, heating and ventilating engitk

machine tool makers, brass founders, metal workers,
boiler makers, millwrights, machinist®, iron and steel
makers and coavertors, smiths, woodworkers, buildess,
painters, metallurgists, water supply engincers, gas makers,
printers, catiiers and merchants and to buy, seli, manu-

W,

i
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facture, repair, convert. alter, let on hire and Aeal irmw
machinery implements tolling stock and hardware of
all kinds. ‘

(d) To carry on any other trade or business whatsoever
. which can, in the opinion-of the Board of Directors, be
1 ’ . advantageously carried on by the Company in connection
’ < with or as ancillary to any of the above businesses or the

: general business of the Company.

4 T (e) To purchase, take on lease, or in exchange, hife or other-
i ' s " wise acquire and hold for any estate or interest any lands,
. o buildings, easements, rights, privileges, concessions,
i ’ o patents, patent rights, licences, secret processes, mach-
LR - /" inery, plant, stock-in-trade, and any real or personal
o : property of any kind necessary or convenient for the

S \ | purposes of or in connection with the Company’s business
\ _or any branch or department thereof.

i X « . (f) To erect, construct, lay down, enlarge, alter and maintain

' ~ ' any roads, railways, tramways, sidings, bridges, reservoirs,
. shops, stores, factories, buildings, works, plant and mach-
o inery necessary or convenient for the Company’s business

Ty :  and to contribute to or subsidise the erection, construc-

ticn 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
T u ’ business.

T S A
o

(h) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or
' o future, and all or any of the uncalled capital for the time
C v : being of the Company, and to issue at par or at a premium
[ or discount, and for such consideration and with and
subject to such rights, powers, privileges, and conditions
as may be thought fit, debentures or debenture stock, -
either permanent or redeemable or repayable, and colla-
terally or further to secure any securities of the Company
by a trust deed or other assurance.

.___m;

(i) To issue and deposit any securities which the Company
fias power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also

p - by way of security for the performance of any contracts

; or obligations of the Company or of its customers or other

T T e e

Jraing S U
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PeTsOns or corporations having dealings with the Com-
pany, or in whose business or undertakings the Company
1s interested, whether directly or indirectly.

(3} To receive money on deposit or loan upon such terms as 7 / /
thu:: Company may approve, and to guarantee the oblig- . ol
- ations and contracts of customers and others. ~-..u-"’/

(k) To lend money to any company, firm or person and to give g atlesed
- all kinds of indemnities and either with or without the Sowad Redluke
Cormpany receiving any consideration or advantage, direct pactesed S
or indirect, for giving any such guarantee, to guarantee
either by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company
or by both such methods, the performance of the oblig-
ations and the payment of the capital or principal
o together with any premium) of and dividends or interest -
// \ on any debenture stocks shares or other securities of any
: company, firm or person and in particular (but without
limiting the generality of the foregoing) of any company
which is for the time being the Company’s holding or
subsidiary company as defined by Section 154 of the
Companies Act, 1948 or otherwise associated with the
Company in business and whether or not this Company
receives directly or indirectly any consideration or advan-
tage therefrom. -

(Iy To grant pensions, allowances, gratuities and bonuses to
-officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or the depen-
dants or connections of such persons, to establish and
‘, maintain or concur in establishing and maintaining .
o trusts, Ssads, or schemes (whether contributory or non-
. contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their depen-
/* dants or connections and to support or subscribe to any
charitable funds or institutions, the support of which may,
in the opinion of the Directors, be calculated directly or
indirectly to benefit the Company or its employees and to
‘institute and maintain any club or other establishment or
‘profit-sharing scheme calculated to advance the interests.
“of the Company or its officers or employees.

© . (m) To draw, make, accept, endorse, negotiate, discount and
: " execute promissory notes, bills of exchange, and other
.~ negotiable instruments.
7 '
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(n) To invest and deal with the moneys of the _Compgmy not

immediately required for the purposes of its business in

/’ or upon such investments or securities and in such manner
‘ as may from time to time be determined.

(0) To pay for any property or rights acquired .by the Com-
pany, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or guar'c}nteed

. rights, in respect of dividend or repayment of capital or

o otherwise, or by any securities which the Company has

power to issue, OF partly in one mode and partly in
another, and generally on such terms as the Company
may determine.

(p) To accept payment for any property or rights sold or
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 ormpany or corporation
with or without deferred or preferred or guaranteed
rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
) company Or corporation, ox partly in onc mode and partly
in another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

(q) To enter into any partnership or joint-purse arrangement
or arrangements for sharing profits, union of interests or
co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects

/ of this Company, and to acquire and hold, sell, deal with

or dispose of shares, stock or securities of any such

(/ Company, and to guarantee the contracts or liabilities of, -

or the payment of the dividends, interest or capital of
any shares, stock or securities of and to subsidise or
~ otherwise assist any such company.

(r) To establish or promote or concur in establishing or

promoting any other company whose objects shall include -

the acquisition and taking over of all'or any of the assets

// -and liabilities of this Company or the promotion of which

shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to
require and hold or dispose of shares, stock or securities
of and guarantee the payment of the dividends, interest or
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o capital of any shares, stock or securities issued by or any
other obligations of any such company.

(s) To purchase or otherwise acquire and undertake all or

-+ any part of the business, property, assets, liabilities and
(* transactions of any person, firm or company, carrying on
any business which this Companyis authorised to carryon.

© (1) To sell, improve, manage, develop, turn to account,
. exchange, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in or over

and in any other manner deal with or dispose of the

/ undertaking and all or any of the properiy and assets for

the time being of the Company for such consideration as
the Company may think fit.

e

(v) To m With any other company whose objcuts
are or include objects similax to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise} of the undertaking, subject to the
liabilities of this or any such other Company as aforesaid,
with or without winding up, or by sale or purchase (for

, / fully or partly paid-up shares ot otherwise) of all or a con-

trolling interest in the shares 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.

(v) 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 a reduction of capital be made except with
-~ the sanction (if any) for the time being requitred by law.

(w) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors, or otherwise, and either alone or in conjunction

contractors, trustees or otherwise.

(x) To do all such other things as are incidental or conducive
Ve " to tlie above objects or any of them.

4, The liability of the Members is limited.
A

,,/“ with others, and either by or through agents, sub-
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5. The shate capital of the Company is £5,000 divided into

5,000 shares of £1 each., The shares in the original or any increased

capital may be divided into several classes, and there may be atta_tchecll

, thereto respectively any preferential, deferred or other qumal rights,

A privileges, conditions or restrictions as to dividend, capital, voting
or otherwise.
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WE, 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 respectwely agree to take

the number of shares in the cap1ta1 of the Company set opposite

our respective names.

Number of Shares

' NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by cach

Subscriber.

WILLIAM TREVOR PEARSON,
“Ashfield Lodge,”

Thorner, Nr, Leeds.
Heating Engineer.

WALTER WATSON,
‘North View,
Thorner, Leeds.

: C'ompany Director.

THOMAS NEVILLE BALMER,
9 Brooklands,
East Keswick, Nr. Leeds.
Technical Représentative.

ONE.

ONE.

DATED this 18th day of August, 1959.

[
WITNESS to-the abo{ré Signatures :—

A, H. MARSHALL,
Leeds

- Solicitor,

]
T

o0 (ﬂta;t P a.pn.g:u‘{"' ol e mubdéu&aé\'—w P /Mu;x{.menﬂz —
Epunst e treidid L ateerdana il greerid kel
,u.u.e«/l Ao to sl l.u-p(.-—utu.ug

N il e

PP eLrdens £qe

"B e

ONE.

T R AT

[0

ERECEERIIESE e e

—2Y#

sy
TR

e TR

S

LT - -

s

2

ia
s
¥

e

RS

N TS

¥

pewrye

ety

Lo

L -

T o T e s e et



. :"1,

4

ompany No: 536445

]

R . SPECIAL RESOLUTION \\<E;D \§

, (‘
L of ‘ wj ;
. -ﬁ: YORKSHIRE HEATING SUPPLIES LIMITED

o ol {(Passed 3rd January 1974)

SEN F}\\ -

h B \”
%

AE-‘an Extraﬂrdlna*v General Meeting duly convened and held

2t Ripun vt Thursday the 3rd day of January 1974 the followiné“

‘i

@@plutlun was duly passed as a-.Special Resolutlon of the
SERARY W

i

SPECIAL, RESOLUTION

' i< That with ihe consenf of the Department of Trade and

"U;* A ’ c,/.f’:_:'-t’_,g_‘m—u LA L AL
N J D Hartley

. Industry the name of the Company be and the same hereby
is changed with effect on and from the First day of

| Pebruery 1974 to ,
. N . M»\»\\’I A e
"WOLSELEY-HUGHES MERCHANTS LIMITED". _ ines

K '

] / . _" B :
e

Director and-—Seevetbany




CERTIFICATE OF INCORPORATION it

ON CHANGE OF NAME

S 3 e ,
g . NO.; . - o ‘ 1‘ka
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- Thareby ceniify that -~ -
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& - having by special resolution and with the a
its name, is now incorporated under the name of

- YORKSHIRE HEATING SUFPLIES LIMITED R

-

. ‘[\'
SN
: _Pﬂ:iSELEY«HUGHEE MERCHARTS LIMITED

“Given under'my hand at London the

pproval of the Secretary ovf,AStéte:‘chang_ed, :

1ST FEBRUARY 1974 ST R

’7/’
gl
~ sAvaR

A

Assistant Registrar of Companics

CoGare
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THE COMPANIES ACTS 1948 to 1967
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N COMPANY LIMITED BY SHARES :

SPECIAL RESOLUTIONS

of )

WRKSHIRE HEATING SUPPLIES LIMITED
(Passed 38 Jamwoa Y 1974)

At an Extraordinary General Meeting duly convened and
held at Boroughbridge Road, Ripon, Yorkshire, on

o Thursday the Plst day of January 1974, the following
R - Resolutions were duly passed as Special Resolutions of
= ’ the Company.

1. That the Memorandum of Association of the Company
R be altered with respect to its objects by the
, deletion of Clause 3(A) and the substitution
ﬂ therefor of the following new Clause

3(A) To carry on the business of buying and
selling marketing distributing exporting o
importing manufacturing repairing and |
maintaining heating ventilating refrigerating
. plumbing kitchen and environmental control
J . equipment and apparatus of every kind lighting
.o and control plant and switch gear machinery

9-kf@% r fittings instruments and engines of any nature

and kind whatsoever and to carry on business
is factors and manufacturers of and dealers-
in plumber's brass and iron goods building
materials and fittings of all kinds.

2. That the Articles of Association produced to the
Meeting and initialled by the Chairman for the
, N purposes of identification be adopted as the
§§.>g' Articles of Association of the Company in lieu of
» all existing Articles of Association.

o 3 . £ f o
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COMPANY LIMITED BY SHARES

S A —— S e AP AR s

ARTICLES O ASSOCIATION

ot
WOLSELEY-HUGHES MERCHANTS

LIMITED

WMFASIRS W M YRR U ITCATT R B MM A

PRELIMINARY

1. Subjeect as hereinafter provided, the regulations

contained or incorporated in Part II of Table A in the
Tirst Schedule to the Companies Act 1948 (hereinafter

referred to as "fabie A, Part II") shall appiy to the

Company.

2, Regulations 3, 24, 53, 77, 79 84(2), 84(4), 88, 88, 80,
93, 96, §7, 106 and 136 of Part I of Table A in the seid
Semeduia {(hereinaiter retferrved to as "Tahle A Payt IV

~ 3

Cshell not apply to the Company, but the Articles herelnafter

contained, and the remaining regulations of Table A, Part 1 -
and regulations 2 te § inclusive of Table A, Part 1I, ‘
subjeet to the modifieations hereinaiter exuressed, shall
constitute the regulations of the Company. ‘ .

SHARES

3
i

3. The share capital o
into 42,000 shares o L1 each.

¢

4. The shares shail be =t the disposal of the Directors
who may allot or otherwise dispose of them, aubject to

Crepgulation 2 of Tavle 4, Part 11 to such persons at

such times and gensrally on such rerms and gonditlions

as they think proper, and provided that no shares shall
be issued at & discount, exsept as provided by Ssetion B
ef the sct. ‘

© 5, Subject to the provisions of Section 58 of the Act,

any preference shares may with the sanetion of a Special
Resolution be issuso upon the terms that they are oy awv
the option of the Company are liable to be redeened,

LIEN

6, Tn repulation 11 of Tebla A, Part 1, whe words oot
paing a fully pald shaws}? nd the words "lothesr thau Taily’
pead shares)? shall be cmitted.

TRANSMTSSION OF SYARES

7. he pyovise o rerguladtier 32 of Takle ;
sholl pe omrtiad. ..
’ cg
i foe 'i,*

{ the Company is £42,000 alvides | f
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FROCEEPINGS AT GENERAL MEETINGS gf/i;:,,ﬂW”":ﬁﬂa/

8. Mo businoso shall be transactcd at any CGoueral Heeting | o
uniess & quorum of members is present at the tame wncn
the mecting provesds o buSinesd; Save ad herein orhorwle-e

4
e

{

R

provided, two micubors present an pergen oY by proxy shall
be a4 quorvm,

9, The woras Nor mot ¢arried by a particular majerity
shall b= inswrtied after the words oy leat" in rogulation
58 of Tanie A, Part L.

DIHECTORS

10. Unless and until crherwise detexrmnined by the Coupany
in General Mawting, the number of the Directors shall not
be lews than iwo nor nore than twelve.

11. A Direcetor shall not require a share qualificatien
but nevertheiezs shall be entitled to attend and speak
at any General Meeting of the Company.

12, The words Yin General Meeting! shall be inserted
after the words unless the Company® in regulation 73
of Table A, Part L.

13, A Director may vote in respect cf any contract or
arrangement in which he is interesied and be counted .n
the quornm present at any meeting at which such contract
or arrengement is proposed oF considered, and if he

shall so vote hiz vote shall be cotunted. This Article
shaii have effect in substitution for paragrapns {2) and
{4) oi regulation 84 of Table A, Part I, which parapraphs
shaill not apply to the Company. .

14, The Directors may grant special remuneration to any -
member of the Board who, being called upen, shall de
wiiling to render =ny gpecial ov exira services to the
Company or tc go oY veside abroad in connection with the
conduct of any of the affairs of ‘the Company. fuch
special remungration may be mede pavable to such Director
in addition to or in substitution tor his orxdinary
remuneration as a Director, and may be made payable by

a tlump sum or by way of salary, commission or & percentag
oif profits, or by any or all of those modes. ‘

15, The Directors oi the Company may exercise a1l the
powers of the Company to grant pensions, allowances,
gratuities and bonuseg to oificers or ex-oiricexrs,
Direectors or ex-Directors, ¢mpioyces or ex-employees ot
the Company or its predceceszors in business oxr the
dependants of sueh pecsons, and +to establish spd suUppoOri.
ox to ald in the estbablishment aud suppoxrt of any schoold s
and any educatisnal, coientific, iiterary, relaglous

or charitabie ianoctituriions or —rage sociotizs, whoTosl
such institutions or socictles be solely oomnected wath

the business carvicd on by The Comuiany oOr its predecelsirs

ir businzss or nOL aud o institute and maintain oY
subscribe ©o any sociely, ciub or other csiabliszhnont oF
thenefit fund or profrteshaicry gchena caitulazen to
advance tho intereste of the Compes ox of ine GETies D
af oY Peraons empioyzd by Ahe Compuny.

16. For ihe puiposs o any soheme instizuied by <ho
Company Yor providing »2uLi0nd, 2110 a0 WYEBCS X EAL R /i il
penofits oY 1ts cnaloytto cheax J1ATe =, caLdgron urd
dependants the Hernging Dareetior an? Dirzcto=s hoiziamy
calariod Appelnimonts whuasil ¥ geared emproywe’ &

-

Conpahy - sud may arcordingly "if olatywise QUALEn. -

2.

et

s —

P it

% %y

RS A

*
b
|

e i A e



i)

/?\_}g{fﬁsﬁ’ .
. i .
under the provisions ef tha schenc) hecomo membars?éﬁ%ﬂéﬁ_;;w'

therenf and receive and rotain all kenelnts to W @iht‘
they nay becoue cnvitled thereunder. Tne Dyroetles way

pay cut of tac Lomgany S WONeyL ALY promiums or contributions

beconing payabie by the Ccoupany under tne provisions of
any sueh sghome in . ospect oi Directors who are mompers
thereof, and any Dirccior may vote at Board lHeetings upon
any resoAlution ¢r mattar relating to any such schenmz
(including resolutions for paywent by the Company of
contributions thoreunder) notvithotandang that he is
personally interested in such aesolution ox matier.

BORROWING POWERS

17. The Dircccoss may exereise all the powers of tae
Company to korrow money, and to mortgage or charge its
undertaking, propesrty and uncalled capital, or any part
thereof, and to issue debentures, debenture stocl and

other securaties whether cutrighi or as security for any .

debt, liability or obligation of ithe Company or of any |
tnivd party. -

APPOINTHMENT AND RETIREMENT OF DIRECTORS

18, In addicion and without prejudice to the provisiens
of Section 184 o the Act, Wolseley-Hughes

Limited may from time to time and at any time appoint
any person or persons to b2 a director ox Directors of
the Company and may ot any time remove any Direcior
vheither appointed under this Articiz opr otherwise.

7 Bvery such appointment oy removal shalli be in writing

and signea by one Director and the Seexetary or by wo
Directors of Wolseley~Hughes Limifed.

19. Fvery Director for the time Leing of the Coupany
shall hold office until his office shall be vacatea by
or pursuant to the repgurations of the Company.

20, A resolution in writing signed by all the Directors
shall be as efifective &z a resolutzon passed at a reeing
of the Directors duly convened and hoid, and tmay consist
of several documents in the like form each sagned by

one or more of the Direcctors.

DISQUALIFICATION OF DIRECTORS

21, The office of a Diractor shaii be vacated in any
of thre followlng events:-

(1) If by notice in writing to the Coupany he
resigns the office of Diveptor.

(2) 1I1f he be absent from meetings of the
Directors for six suc.ossive months witheud
leave; and the Direztors rusolive that his
office bhe vagated.

(3) 1i he becomaes bankrupt or enters into any
arrangement witn his creditors gomecally.

(4) 17 he is wrohibived Trem seing a Director
by an ordey node tnder 2ny ol the provisilons
of Section 13I8 of the Act.

{8) I¥ he becomwi ¢f unsonnd nind,

{6) 1f he s Temoved frcm office by a resolution

duly phoecd under Sectioh 1Ba of the
Coupanivs Act 1948, *
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‘26, ‘Every Director or ofhér officer oif %ﬁe Compaﬁy shgilV;
be entitied to be indemnified out of the/assets of thal -

; ;Ajg%%uﬁﬂf L

22, Any porzon may be appointed or glected 4% a-Pirector,

whatever way b hiz age, and no Direeier shall be y-arquired

‘to vacate hig office by reason of his attaining ov navang

attained the age ot seventy ywars or any other age.

23, In regulation 95 of Table A, Part I, the words from
"but shall net be taken' to the end of that: regulation .
shall be deleted, '

-

© ACCOUNTS

24. In regulation 197 of Taple A, Part Y, the words "and
shall only have effect subject and without prejudice to
the provixions of Section 158 (1) (¢} of the Agt" shall

" be inserted immediately after the words "joint holders . .
~of any shares or debentuges” at the e¢nd of tha regulation.

WINDING UP

95, In regulation L35 of Table A, Part I, the words

twith the ilike sanction" shall be inserﬁ@d‘immeﬁiately \'ff

before the words "determine how such divigion and the
words ‘members® shall be substitutex for<%ﬁ@ word /.

"contributories!, : ,

]

INDEMNITY . -

!

Company against all losses or iiabilities which he may

sustain or insur in-or about the exceution of the duties . @ -

of his office or otherwise in relation tHereto, including”
any liability incurred by nim in defending anyfpraaeedinggy
whether c¢ivil or criminal. in which judgment is given in’ -

"his Favour or in whieh he is acquitied or in connection

N

wlth any-application under Section 448 of the Act™in . .

which relisf .& granted to him by the Court, and me el

Director or otlher coffilecer shall be liable for any loes,

‘damage or masfortune which may happen to or be incurred -

by the Company in the execution of the duties of his o
office or in relation Thareto. But this Article shall
only have effeet in 50 Iar as its provisions ard not
avoided by Section 205 of the Act. -

27. In regulation 5 of Table A, Part II, the fcllowing
words shall be ingerted at che end theyxeof:~ P

m ... and such resolufion may consist of several
docunents in the 1ike form each signed by one or
more of tha members. " ‘ .
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REGIONAL, LOCAL, AREA, “TECIMICAL
AND ADMINISTRATIVE DIRECTORE

28. (A) The Directors may at any time and from time
to time appoint any number of peisens approved by a
majority of themselves to be Regional,Loecal, Arca,
Technical and/or Administrative Director or Directors
in each case of the Ce¢apany.  Any such persen or
persons so appointed as & Regional, Lloecal, Area,”
Technical or Administrative Director oOF Directors is
hercin referred to as "a Repgional Director® or
wRegional Directors" and a1l the provisions of this
Article 28 in relation to any such Regional Director or
Directors shall equally be applicable to any such Local,
Area, Technical or Administrative Director or Directors.
There shall be no limit to the 2pggregate number of
persons so appointed Regional Directors and the number

.0f Regional Directors so appointed shall not bc iaien

into account in reckoning tue permitted number (if any)
of Directors for the purpcses of these Articles. A
Regional Director shall not be required to hold any
shares in the Company.

(B) Regional Directors may be appointed either for
a Tixed term or without any 1imitation as te the period
for which they shall holé office and they may at any

‘time resign and/or withoui any previous notice be>

venoved from such position by the Directors. A
Regional Director shall not be entitled to be paid any
compensation or damages on being removed from his oifice
even though he be removed summarily and without notice.

(¢) Bach individual Regional Director shail exercise

/v only such powers and perform only such functions as the
Directors of the Company may from time to time direct and

appoint. The powers and functions so appoinied o
directed my in the case of eath individual Regional
Director be enlarged altered amendet revoked or diminished
at any time or times by the Directors and without any
previous notice in thati behalf, - .

k4
(D) Each Regional Director shall attend such
Meetings and only such meetings of the Directors as he
shall be specifically invited to attend and at no such
meeting shall he bhe entitled to record any vote nor shall
his attendance be counted in ascertaining whether or not
a o..»um of Directors i= present.

iw) A Regional Director shall not be entitled or
required to inspect either the trading accounts or the
balance sheet of the Company nor to investigate or take
note. of the assets or 1lizbilities of the ({ompany unless
specially authorised so to do by <he Directors.

(F) A Regional Director wuay hold any other office
or place of profit under the Company except that of zuditor.

£G) The appointment of a Repicnal Director shall
not constitute him a Diractor for the purppsen of these
Articles or withir the meuning of the expression
npirector! as defined in the Companies sots 1948 to 1967,
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! £ o o Number of Shares :
2 ) NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, | srhed by cach ;
. WILLIAM TREVOR PEARSON, ‘] ONE. (O §
i " s pshfield Lodge,” o l
‘ Thaa Thorner, MNr. Leeds. ' i
v .. Heating Eugineer. : ‘ o (b
* oy ’ ' t:
| ] ) WALTER WATSON, gt ONE. L i
: i(;} Morth View, ‘ , . . , }é
: . c Thorner, Leeds. . - : 5;
: .g Conpany Director. : , i
,,,,, : B . LEN
Lo ’ . . . . }
< . ' THOMAS NEVILLE BALMER, ONE. K
e 9 Brooklands, ' 8
o T _ East Keswick, Nr. Leeds. . e hE
{ i L . Technical Representative, g : s i ?
- i R ) N " ‘i}‘
i l ) . . i ) : i'f
: v . te i i -
+ . ' Datep this 18th day of August, 1959. : Lo e };% .
. . o T IR
i g " Wirness to the above Signaturesi— ‘ ‘ 55{
. {7
" . - .h}’
. | P A. H. MARSHALL, ) : ' i
; | Leeds. ‘ q “
! \'@ i ) Solicitor, . S . ‘
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o . THE COMPANIES ACTS, 1948 to 1967 , :
0 1 N i ‘.
N
o COMPANY LIMITED BY SHARES . Lol
o
B o i . ‘ e . : ? . B ’ ’
" % 6 : '~ MEMORANDUM OF ASSOCIATION- ~ |
. [§] 3 . ) . )
£k ¥ (As altered up to and including lst February 1274) ) i
S g : ' ‘ 2 4
. E o of o ‘ , :
- ;- o WOLSELEY HUGHES MERCHANTS LIMITED ‘/ BRI TN
N H . . - i ’ ! | ) ‘ , RN . :;‘E’
I 2 by e T by v ; - b
S o S 3
:' i . : . S T, ) )\ ‘:
o 1, The name of the Company is "WODESLEY HUGHES 'y
SRR MERCHANTS LIMITED", N ' X -, S i
i , 2. The registered office-of the Company will be T T
TR . situate in England. = T TR
i ‘ ' : *f oo
o 3. The objects for which the Company is established - ! {
C are:- , ‘ ; R : ' ' 3
‘: 1. .t N . . " — . I 4 BN | i O . “_!’“
R (A) To carry on the businéss of buying and > I
o, - selling marketing distributing exporting RS Bt
I i  importing manufacturing repairing and :Q/ . 4
;T T maintaining heating‘ventilating“refrigerating S R |
< : plumbing kitchen and environmental control _--=. R
JEA . ' o equipment and apparatus of every kind lighting L
SR ‘ and control plant and switch gear machinery . ‘ N
o o fittings instruments and engines of any A S col
o nature and kind whatsoever and to carry on : : ‘?‘ﬂ;n
" 1 business as‘factogs and manufacturers of, and ‘ , o
o .: , . dealers in plumbers' brass and iron goods . o A
ob % @ = o building materialy and fittings of all kinds.t - i
.% (B) To act asxagénts and brokers for manufacturers,: I
t merchants, buyers, printers, tradesmen or others ‘ i
c and genarally to undertake and carry out agency
©oad work of any kind. ) oo .
o r”"“wu {C) T carry on the dbusiness of mechanical ’
oo engineers and manuiacturers; heating and
i ventilating engineers, maciline teol makers,
o . brass founders, metal workers, boiler makers, , :
| millwrights, machinists, iron and steel makers ‘ : %
S em : and convertors) smiths, woudworkers, builders, ‘w
o @ ) ' painters, metallurgists, water supply engineers A
i ' ‘ gas makers, printers, carriers and merchants and ‘ :
; ‘g to buy, sell, manu- S
Y 'f . . ’ \
500 b
AR |
S
ol . |
o ! iy .
)i |
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facture, repair, conve"t alter, let on hire and deal in.

machinery. implements roljing, stock and hardware’ ofﬂ
all kinds. g .

' o
o

To carry on any other frade or busiress whatsoever -

which can, in the opinion of the Board of Directors, be .

adv'mtaueously carried on by the Company in connsction
wrth or as ancitlary to any of the above businesses or the L
general business of the Comp'my

To purclnse take on lease, or in exchange, hire or other—

wise acquire and hold for any estate or interest any lands, -
buildings, easements, rights, privileges, concesswm.,, .
patents patent rights, hcences secret processes, mach-~ .«
inery, plant, stock-in-trade, and any real or Dersonal
property of any kind necéssary or convenieni~ for the”
purposes of or in connection with the Company’s buemess
or any branch or department thereof. :

To erect, construct, lay down, enlargc‘a!ter‘and maintain
any roads, railways, tramways, sidings, bridges, reservoirs,
shOps stores, factories, buildings, works, plant and mach- _
inery necessary or convenient for the Com pany’s busmess ~
and to contribute to or subsidise the erection, construc-'
tion and maintenance of any of the above.

To borrow or raise or_secure the payment of mioney for

the purposes of or in connection with the Company s
business, ..

“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 Compang,f and to issue at par ¢ rat a premium
or discount, and’ for such consideration. and with and
subject to such rights,; powers, privileges, and conditions
as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, and colla-
terally or further to secure any securities of the Company

by a trust deed or other assurance, . “
@

less than the nominal amount of such securities, and also

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sun .

by way of security for the performance of any contracts
or obligations of the Company or of its customers or other

-'N—,r"]“m b ';

“________.—-“
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© persons or cor por'ltlons having dealings with the Com-
pany, or in whos¢ business or undertakings the Company
_is interested, whether directy or indirectly.

<(j) To receive money on deposit or loan upon such terms as
the Company may approve, and te guarantee the oblig--
atlom and cantracts of CUSlormrs and others.

s

- (k) To lend money to any company, firm or puson 'mc! to give
all kinds of indemnities and either with or without the
Cowmpany rucewmb any considération or.advantage, direct’
or indirect, for giving any such Euaruntee to guarantee.
either by personal covenant or by mortgaging or charging

L all or any part of the underiaking, property and asscts

present and future and unca!le(ncqpltal of the Company

g

\As azf'; ol b
Speciat: Ilcso!uunn
passed 24th
I\ovcmhcr, 1965

‘

or by both such methods, the pmf’ormance of the oblig-. -

“ ations and the payment of the capital or principal™”

. (together with any premmm) of and dividgends or inferest.

on any debenture stocks shares or other securities of any

- v~ company, firm or person and in particular, (but without
.o hmltmg the generality of the foregoing) of any company |
o which is for the time being the Company’s holding ori.
“subsidiary  company as def‘ned by Section 154 of the
Compamcs Act, 1948 or otherwise associated with the "

-Coinpany it business and ‘whether or not this Company

tage tnereﬁ om.

< @ To grant pensions, allowances, gratumes and bonuses to
S ~ officers, ex-officers, employees or, ex-employees of the

Company or its predecessors in business or the depen-

dants or’connections of such persons, to establish and
maintain or concur in establishing and’ maintaining
= " trusts, funds, or schemes {whethier contrlbutory or non-
. contributory) with a view to pmvu“mg pensions or other’

o
LN

Pty

~ “receives dirgetly or indirectly any consideration or advan- 7,

RV

ce T benefits for any such persons as aforesaid,” their depen-- -

charitable funds or institutions, the support of which may,

L } E . in the opinion of the Directors, be calculated directly or
fi\ indirectly to benefit the Company or its employees and to
. \\ institute and maintain any club or other establishment ot

., profit-sharing scheme calculated to advance the interosts
of the Company or its officers or employees,

- . (m) To draw, makc, accept, endorse negotiate, discoiint and
execute pPromissory noies, bills of exchfmgc, ‘and other
ncootmbic instruments.

a
J

[e3 »

.

dants or conncctions and to support or subscribe to any - '
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To invest and deal with the mooeys of the Company not
immediately required for the purposes of its business in
or upon such investiuents o sccurities and in such manner
as may from time to time be defermined.

To pay for any property of rights acquired by the Com-
pany, either in cash or fully or partly paid-up shares,

© with or without preferred OF deferred or guaranteed

rights, in respect of dividend or repayment of capital or

+ otherwise, or by any cecurities which the Company has

®)

@)

power to issue, or paitly in one mode and partly in
another, and generally on such terms as the Company
may determine. ‘

To accept payment for any property Of rights sold or
otherwise disposed of or dealt with py the Company
either in cash, by instalments of otherwise, or in fully or
partly paid-up shares of any company Of corporation

with or without deferred o preferred OF guaranieed:

rights in respect of dividend or repayment of capital or

otherwise, or.in debentures, 0f mortgage debentures or C

debenture stock, mortgages or other securities of any.’

company or corporation, of partly in one mode and partly

in another, and generally on such terms as the Company

may determine, and to hold, dispose of or otherwise deal

_with any shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrangement .

or arrangements for sharing profits, union of intercsts ot

co-operation with any company, firm or person carrying

on or proposing to carry on any business within the objects

of this Company, and to acquire and hold, sell, deal with .

or dispose of shares, stock or securities of any such
Company, and to guarantee the contracts OF liabilities of,

or the payment of the dividends, interest or capital of .
any ‘shares, stock or securities of and to subsidise or’

) otherwise assist any such company.

6]

To establish or promote OF concur in establishing or
promoting any othier company whose objects shall include
the acquisition and taking over of all or any of the assets
and Gabilities of this Company or the promotion of which
shall be in any manner caleulated to advance directly or
indirectly the objects ot interests of this Company, and to

require and hold or dispose of shares, stock or securities

ofand guaraniee the payment uf the dividends, interest of

.'
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capital of any shares, stock ot seourities issued by or any
other obligations of any such company. .

To purchase or otherwise acquire and undertake ati or
any part of the business, property, assets, liabilities and
trar}sactioné of any person, firm or comp.ny, carrying on
“an)'f business which this Company is guthorised to carry on.

* .
To sell, improve, mianage, develop, turn to account, .

exchange, let on rent, royalty, share of profits or other-

wise, grant licences, easements and other rights in or over |

and in any other manner deal with or disposc of the

andertaking and all or any of the property and assets for

the time being of the Company for such consideration as -

the Company may think fit.

To almagamate with any other company whose objects

are or include objects similar to those of this Company,
whether by sale or purchase (Tor tully or partly paid-up
shares or otherwis¢j of the undertaking, subject to the
liabilities of this or any such other Company as aforesaid,

with or withoul winding up, or by sale or purchase (for -

fully or partly paid-up sharcs or otherwise) of all or a con-
trolling interest in the shares 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
mananer. :

) To distribuie among the members' in specie any property

(w) To do all or any of the above things in any part of the
.world, and either as principals, agents, trustees, con-

(%)

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

tractors, or otherwise, and either alone or in conjunction
with others, and either by or through agents, sub-
contractors, trustees or otherwise.

To do all such other things as are incidental or conducive
to the above objects or any of them.

4. The liakility of the Members is limited.
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5, ‘The shave capitnl ol the Compaay is £5,000
sdivided invo 5 !
“or any.increased capital may ‘e
divided dinto sgversi ¢lasses, and “there may. e
atteched thareto respectively any preferential,

3

deferred oy other gpecial rights, privileges,

1000 shares of £1 each.. The' zhares

/

conditions or restrictions as to dividend, capital,

voting or otherwise.

: By an Ordinary Resolution passed 5th August:
1960 the capital of the Company Was increased %o
£15,000 by the creation oY an additional 10,000
Crdinary Shares of £1 each.

: By an Ordinary Resolution passed 22nd Jywne
J/ 1961 the capital of the Cempany was increased to

£42,000 by the creation of 4an additional 25,000
Ordinary Shares of £1 each.’ -

14
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WE, the scveral persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Mcemorandum of Association, and we respectively agree to take

- the number of shares in the capital of the Company set opposite

our respective names.
N\

Number of Shares

N NAMES, 'ADDRESSES AN DESCRIPTIONS OF SUBSCRIBERS. mé‘?&?ﬁ?bcc“ch
‘ . Su r.

-

WILLIAM TREVOR PEARSON, ' ONE.
“Ashficld Lodge,”
Thorner, Ny, Leeds.
Heating Engineer.

WALTER WATSON, o ONE.

North View, :

Thorner, Leeds.
Conipany Directoi.

THOMAS NEVILLE BALMER, A ONE.
9 Brooklands,
East Ieswick, Nr. Leeds.
Technical Representative,

Da1gp this 18th day of August, 1959.

" WITNESS to the above Signatures:—

A. H. MARSHALL,
Leeds.
Solicitor.

L owa o

[T -

e e e e e e o

o

e

o

e

T e T

e R o prnlh

= g
x4

e et

L
e i AT

T

L —— -




Uvu—'t.T— -.:’-V.

Tanstasy Wit & Co >
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The Secreatary C/CoME
Wolseley-Hughes Merchants Limited
PO Box 21 14 January 1980
Boroughbridge Road
-Ripon
HG4 1SL
Dear Sir,

" We intend to mexrge our practice with that of Price Waterhouse & Co
with effect f£xom 1 May 1980,

Please treat this letter as forsmal notice of our resignation as

auditors of the company with effect from today. .
. | |

We welcome the directors' intention to appoint Price Waterhouse & Co

as auditors in our place. :\

We confirm there are no circumstances connected with our resignation which

we consider should be brought to the notice of the members or creditors

of the company. ;

Yours faithfully, o | :
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REG. 0O, 676445 6;(

Tho Corpanies Aots 194y ¢o 1985

COMPANY LIMISED BY SHARES

SPELCIAL REEOHDLUETION

of

WOLSELEY -JMICHEE MERCHANTS LIMITER

o Nl A e B i S ot s e P P S S S T I B B S i St et £ A Al W A Y R O S e ok S S - R S SO (Y 0 P P e bt S

Wa the undersigned, being the holders of all the igsued
ordinary Shares in the capital of the akove-pamed Company and
centitled to receive notice of and to attend and veote at any
goneral Meeting of the above~named Company in accoxdanco with
Requlation 733 of part 1 of Table A of the Companiec Act 194¢C
and accapting that this Repoluticn may conaist of several
documents HERDSY RESOLVE as a Special Resolution

THAT the Company shall change itsc name to Wolscley
Centers Limlted subject to the approval of the Regiorrar
of Ceompanies affective from Sth.May, 1936

Bated 14th April, 1986

Name of Shareholder Sigpaturoe
Wolsoley ple For and on behalf of

wolseley plc

A
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Diréctor
—
.-----,-’--nmf;f;w---ancapo
Secretary
Wolsoeley-~Hughes Por and on bhohalf of
{Group Services) Ltd. Wolsceley-tiughes {(Group

Services) Ltd,

ss s el dasavacssnssdossanassas

>
etsserassnssnadonsanarsasnsa

Soerotary
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 636445 \
6

| hereby certify that

WOLSELEY-~-HUGHES MERCHANTS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
WOLSELEY CENTERS LIMITED

Given under my hand at the Companies Registration Office,
Cardift the 5TH MAY 1986

-la
IR VN

4!

MRS, BB JENTS

an authorised officer

C.172
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 156445

| hereby certify that

WOLSELEY-HUGHES MERCHANTS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
WOLSELEY CENTERS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5TH MAY 1986

c‘%\w N

MRS. E. J. JONES

an authorised officer

C.172
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write in
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* ingert full name
of company

*
)

F Insert
Directog,
Secratary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redempiion or
cancellation of shares, or convegrsian,
re-conversion of stock inte sharzs

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use  Cormpany number

it el s |

e o b = e

| | [T636445
Name of company

* WOLSKLEY CENTERS LIMITED

gives notice that:

The Share Capital of the Company hie reconstructed
as follows ;-

The 2,000 Cumulative Redeemable Preference Shares
of £1 each Dbe converted into 2,000 Ordinary Shares
of £1 each.

Signed Q“"‘k ;‘\"‘) Designations Sceretary Date \» \O . < \.

Prgsentor’'s name address and For official Use
reference {if any): General Section Post room

R. Clay, Isq.,
Wolseley Centers Ltd
Boroughbridge Road,
Ripon,

Yorkshire 1liG4 1SL

At Jordan & 5°“9.‘:"f“,'§°‘.i_.
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