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Certificate of Incorporation

I HEREBY CERTIFY that Lexyox HeATING CoMpany LIMITED

is this day Incorporated under the Compamies Act, 1948, and that the

Company is Lisirep.

Givexn under my hand at London (his day of

One thousand nine hundred and sixty.

Registrar of Companies.
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LENNOX HEATING COMPANY LIMITED

i. The maome of the Company is “ Lenyxox Hearize CoMpany . .
LIsWTED © 4

671868 “2.7 .,

1

Memoranwdum of ssociation

QF

]
- e

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

3. The objecls for which the Company is established are :—
(£} Te carry on and engage in all or any of the businesses of

(2)

{3)

{4)

Beating, ventilating, air conditioning and general engineers,
manuacturers amd installers of, dealers in, importers and
exporters of, hirers of, contnclors for, imanciers, brokers
and agents for, suppliers and repairers of, designers, developers
andl constractors of, heating, ventilating and air conditioning
systems and equipmrent, temperature control plant, furnaces
and boilers of all types, tubes, keat exchangers, economisers,
tuchines, blowers, engines, machines, molors, air receivers,
burners, nozles, pumps, hydraulic plant and apparatus
and all other appiiances, apparatus and equipment capable of
befng employed for the purpsse of heating, ventilating and
ait conditionimg in all its forms,

To carry on business as keating and ventilating experts and
advizers, and as contractors and engireers in respect of
heating and wentifating installations and air conditioning
appirat:s,

To csiy on business as manufacturers of thermal and sound
mstilation material.

To carry un business as steel makers, converters and refiners,
ironfounders, brass founders, and metal and ailoy. makers
generally, plumbers, ore importers, metaliurgists, mechanical,




(5)

(6)

(@)

(10)

2

electrical, wood and timber merchants, wharfingers, carriers,
proprietors of garages and service stations, and builders and -

contractors.
To undertake and carry on any business transaction or

operation undertaken or carried on by financiers, concession- -

aires, merchants or manufacturers and to appoint agents,

dealers and distributors and establish branches throughout -

the world for the purposes of the Company.

To purchase or by any other means acquire and protect,
prolong and renew throughout the world or any part or parts
thercof, any patents, patent rights, brevets d'tnvention
licences, copyrights, trade marks, options, protections and
concessions, secret or other information as to any mvention

which may appear likely to be advantageous or useful to the’

Company and to use, exercise, develop and turn to account,

and’ to manufacture under or grant licences, franchises,

options or privileges in respect of, and to expend money in

experimenting upon and testing, and in improving or seeking

to improve, any inventions or riglits of whatsoever nature.

To carry on any other businesses (whether manufacturing or
otherwise), which may seem to the Company capable of being
conveniently carried on in connection with the above, or
which it may be advisable to undertake with a view to
developing, rendering valuable, prospecting or tuming to
account, any property, real or personal, belonging to the
Company, or in which the Company may be interested.

T manufacture and deal in all kinds of articles and things
required for the purposes of any such business as aforesaid or
commonly dealt in by persons engaged in any such business.

To buy, sell, let or otherwise dispose of, use or deal in any-
thing authorised to be produced or manufactured by the

Company or of a similar character, and any articles generally

used or capable of being used in any such production or
manufacture, or any materials or provisions required by
worlmien or others emploved by tie Company.

To purchase, take on lesse or in «iclange, or otherwise - -

acquire land, and o deve. p ang e to gxcount the same in
any manner, and in particular by laying out and preparing
the <ame for building puiposes, buildng thereon, planting,
pav’ g, diaining, sewering, farming and cultivating the same,
letting on building, farming or accupation lease or agreement,
and by advancing meney to or er cring into contracts and
arrangements of all kinds with bu..ers, tenants and others.
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(13)

(12)

(13)

(1)

(15)

{16)

3

To acquire, make, build, maintain, alter, use, manage and
work in any parts of the world, offices, factories, mills, roads,
railways, tramways, airfields, telegraph lines, telephones,
electric light and power works, canals, reservoirs, water-
works, wells, aqueducts, watercourses, furnaces, gasworks,
piers, wharves, docks, quarries, mines, oil wells, vipelines,
bunker stations, saw and other mills, warehouses, steam and
other ships, aircraft, and othe works and things which
may be deemed expedient for the purposes of the Company
and to pay or contribute to the payment of the cost of making,
building, maintaining, using and working the same.

To sell, let, lease, grant licenccs, casements and other rights
over and in any other manner dispose of or deal with the
whole or any part of the undertaking, property, assets, tights,
effects and businesses of the Company for such consideration
as may be thought fit and in particular for a rent or rents or
stocks, shares, debentures, debenture stock or other obligations
of any other company.

To acquire and undertake on any terms, and subject to any
conditions, the whole or any part of the business, property
and habilities of any person or company carrying on any
business which the Company is authorised to caxry om, or
possessed of roperty svitable for the purposes of the Company.

“To amalgamate with or enter into parinership or auy joint
purse or profit-sharing arrangement with or to co-operate in
any way with, or assist or subsidise, any company, firm or
person. camying om, or proposing to carry on, any business
within the objects of the Company.

“T'o pzchase with a view to closing or re-selling in whole or
part any business or properties which may seem or be deemed
likely to injure by competition or otherwise any business or
hranch of buginess which the Company is authorised to carry
o, and to close, abandon and give up any works or businesses
at any lime acquired by the Company.

*fo carry on any business or branch of a business which the
Company is authorised to carry on by means, or through the
agency of, any substliary company or companies, and to
enter into any araigement with any such subsidiary company
for taking the profits 2nd bearing the losses of any business
or branch so carried on, or for financing any such subsidiaty

company or guarantecing its liabilities, or to make any other.

arrangements which may seem tesirable with reference to any

TE AT




(17)

(18)

(19)

(20)
(21)

(22
(23

{24}

4 .

business or branch so carried on including power at any time,
and either temporarily or permanently, to close any such
branch or business.

) ' . ‘}:\\_I y
To act as directors or managers or to appoint directors or
Managers of any subsidiary company or of any other company

in which this Company is or may be interested. i

To take part in the management, supervision and control of
the business or operations of any company or undertaking
and tor that purpese to appoint, and remunerate any directors,
trustees, accountants or other experts or agents.

To promote or concur in the promotion of any company,

whether British or foreign, the promotion of which shail be -

considered desirable.
To give all descriptions of guarantees and indemnities.

To subscribe for, underwrite, purchase or otherwise acquire,
and to hold, dispose of and deal with the shares, stocks,

cecurities and evidences of incdebtedness or the right to par-
ticipate in profits or other similar dotuments issued by any

government, authority, corporation or body, or by any
company or body of persons, and any options or rights in
respect thereof, and {o buy and sell foreign exchange. Provided
that the Company shall in no circumstances be empowered
to carry on business as or act as stock and share brokers
of any kind.

T'o borrow and raise money in any manner and or any terms.

For any purpose and in any manner and from time to time
to mortgage or charge the whole or any part of the under-
taking, property and rights (including property and rights to be

subsequently acquired) of the Company, and any money -

uncalled on any shares of the Company, original or increased
of the Company and whether at the time issued or created or
not and to create, issue, make and give debentures, debenture
stock, bonds or other obligations, perpelual or otherwise,
with or without any morigage or charge on all or any part of
such undertaking, property, rights and uncalled money-

‘Yo make, draw, accept, endozze, discount, negotiate, execute
and issue and to buy, sell and deal in promissory notes, bills
of exchange, cheques, bills of Jading, shipping documents,
dack and warehouse warrants, and other instruments negoti-
sble or transferable or othenwise.

\
\3 '
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(25)

(26)

(27)

(28)

(29)

5

To lend money with or without security and to subsidise,
assist and guarantee the payment of money by or the perform-

ance of any contract, engagement or obligation by any persons
or companics.

To undertake and transact all kinds of trust and agency
business,

To grant donatiuns, gr’ttuztles, pensions, allowances, benefils
or ernoctuments to any persons (including Directoxs and other
officers) who are or shall have been at any time in the employ-
ment or service of the Company or of any company which is a
subsidiaxy of the Company or of the predecessors in business
of the Company or of any such subsidiary company and the
wives, widows, families or dependants of any such persons
and to establish, subsidise, subscribe to or support institutions,
associations, clubs, funds or trusts caleulated to be for the
benefit of any such persons or otherwise advance the interests
and weH-being of the Company or of any such other company
as aforesaid or of its members, and to make payments for or
towards the insurance of amy such persons as aforesaid, and
subscriptions or guarantees of money for charitable or benevo-
lent abjects or for amy exhibition or for any public, general or
usc¢hal object, and to establish and contribute to any scheme.
for the purchase or subscription by trustees of or for shares
of the Compamy or of its liolding company (if any) to be held
for the benelit of the Company's empioyecs (im:luding Directors
holding a salaried employment or office in the Company)
or to lend money to the Company’s employees (other than
Directors} to enable them to purchase or subscribe for shares
of the Company or of its hoiding company (if any).

To pay abl preliminary expenses of the Company and any
company promoted by the Company or any company in which
this Cmnpany is or may contemplate being interested, in-
cluding in such preliminary expenses all or any pai. of the
costs and expenses of owners of any business or properiy
acquired by the Company.

To enter into any arrangements with any government or
authority, imperial, supreme, municipal, local or otherwise,
or company that may seem conducive to the Company’s
ob;ects or any of them, and {o obtain from any such govern-

£, authority or company any charters, contracts, decrees,
tights. grants, loans, privileges or concessions which the
Company may think it desirable to obtain, and to carry out,
exercise and comply with the same.
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(30) To,do anything by this Memorandt}m_of Association authorised . . %

in any part of the world and as principals, agents, contractors, "

srustees or otherwise, and by or through trustees, agents or
otherwise, and either alone or in conjunction with others.

(31) To distribute among the members of the Company in specie
any property of the Company.

(32) To do all such other things as may be considered to be -
incidental or conducive to the attainment of the above objects ..
or any of them. R

And it is hereby declared (1) that the word * company " in this - o
Clause, except where used in reference to this Company, sholl be deemed . .3
to include any partnership or other body of persons, whether corporateor 7%
unincorporate or whether domiciled in the United Kingdom or elsewhere, f
and (2) that, except where the context expressly so requires, none of the -
several paragraphs of this Clause, or the objects therein specified, or the
powers thereby conferred shall be limited by, or be deemed merely sub-
sidinry or auxiliary to any other paragraph of this Clause, or the objects
in such other paragraph specified, or the powers thereby conferred.

4. 'The liability of the members is limited.

5. The Share Capital of the Company is £50,000, divided into~ ¥ . E
b{g SO,QOQSEmms of £1 each. L E

“9‘ Whemnever the Share Capital of the Company is divided into several
chasses of shares, the special rights er privileges attached to any class may,
at any time, as well before as during liquidation, be varied in manner
provided by the Articles of Assuciation of the Company for the time
being, but not otherwise,

o
)
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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 tespectively agree to take the
number of shares in the Capital of the Company set opposite our

respective names.

NAMES, ADDRESSES ANRD DESCRIPTIONS OF SUBSCRIBERS

Number of shares
taken by each
Subscriber

AT

R Il
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WiinESS to the above Signatures t—
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THE COMPANIES ACT, 1948

P JEp— ey -

COMPANY LIMITED BY SHARES

- i o p—

Articles of Gssocigtion b

LENNOX HEATING COMPANY LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained or
mcorporated in Part II of Table A in the First Schedule to the Companies
Act, 1948 (hereinalter referred to as “ Part I1 of Table A”), shall apply
to the abovenamed LuNyex Hearxe Compaxy Lpurep (in these
Articles calted “ the Company ).

2. Regulation I of Part I of Table A shall be deemed to be deleted
and the following substituted therefor :—

“1. Regulalions 24, 53, 75, 77, 78, 87—93 inclusive, 106—:09
inclusive and 134 of Part T of Table A shall not apply to tte
Company, bt {he remaining regulations of Part I of Table A,
as altered or modified by the Articles of Association of the
Cempany, shall apply to the Company.”

SHARE CAPITAL
3. (&) The initial Share Capital of the Company is £50,000, divided
into 36,000 6 per cemt. Redeemable Non-Cumulative Preferemce Shares
of £1 each and 14,000 Ozdinacy Shares of £1 cach.

(6} The Redesmable Nen-Cumulative Preferemce Shares shall confer
on the holders thervof the right to a nen<umulative preferential dividend
of 6 per cent. oul of the profits available for dividend in each year and to
return of capital in & winding-up in prierity to the Ordinary Shares but
shall not confer any further right to participate in profits or assets of the
Company.

(¢} Subject to the provisions of Section 58 of the Companies Act,
1948, the Redecmable Non-Cumolative Preference Shares shall be
redeemablé in manner following :—

{i) The Company may at any time out of any profits or moneys
of the Company which r Ay lawfully be applied for that
purpose redeem at par all or ary of the 8 per cent. Redeemable

borm

FET MY
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Non-Cumulative Preference Shares and in the case of the -
redemption of the whole of the Redeemable Non-Cumulative

Preference Shares the Company shall give to the hoiders - :

thereof notice in writing of its intention to redeem such shares
fixing a time (not less than one month ahead) and a place
for the redemption and surrender thereof. 4

(ii) If the Company should at any time or times determine to

redcem a part only of the Redeemable Non-Cumulative =

Prefercnce Shares for the time being outstanding the shares
to be redeemed on each occasion shall be determined by 2
drawing to be made at such time and place and in such manner
as the Directors may determine but in the presence of at
least one of the Directors and a representative of the Auditors
for the time being of the Company. ‘
(i) Forthwith after every such drawing the Company shall give E
to the liolders of the shares drawn for redemption notice
in writing of the Company's intention to redeem the same
and fixing a time (not less thun one month ahead) and place
for the redemption and surrender of the shares to be redeemed.

(iv) At the time and place so fixed each such holder shall be
bonnd o surrender to the Company the certificate for his
shares to be redeemed and the Company will pay to hir

the amount payable in vespect of such redemption and if in,”

the case of the redemption of a part only of the Redeemable
Non-Comulative Preferentoe Shares any such cerlificate com-
prises any shares which have not been drawn for rederaption
the Company shiall issue to the holder theieof @ fresh certificate
therefor.

(&) The holders for the time being of the Roedeemable Non-
Cumulative Preference Shares shall have mo right to receive notice of, or
attend or vote, dther in person or by proxy, at, any General Meeting of
the Compaity. :

§. No further shases ranling in prorily to or pari Hassu with
the said 6 per cent. Redeamable Non-Cumulative Preference Shares shall
at any tinne be created without the consent or sanction of the holders of the
Redeernable Non-Coolztive Prelference Shares which may be issued
and outstanding given in aceordance with the provisions of these Articles.

5. Save as provided by contract or these Artices to the contrary,
and subject to any direction of the Company by Ordinary Resolution,
all unissued shares shail he 2t the dispess? of e ™ectors, and they
miws & 'si grant options ove: wr . e dea' with or dispose of the
samy .0 such persons, at sach times, and generally on cuch terms 25 they
think proy . b it fo that no shares shall be issued at a discous ¢ 2xcept
in accordancs . ith the provisions of Section 37 of the Act.
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6. In Regulation 3 of Part I of Table A the words “ with tha

sanction of an ordinary resolution,” shall be deemed to be deletéd:”

LIEN AND CALLS ON SHARES

7. In Regulation 11 of Part I of Table A the words and brackets

“ (not being a fully-paid share) ™ and “‘ (other than fully-paid shares)”
shall be deemed to be deleted.

8. In Regulation 15 of Part I of Table A the words providé& '

that no call shall exceed one-fourth of the nominal value of the share or
be payable at less than one month {rom the date fixed for the payment, of
the last preceding call ” shall be deemed to be deleted.

GENERAL MEETINGS
9. Every notice convening a General Meeting shall comply with the

provisions of Section 136 (2) of the Act s to giving information to
members in regard to their right to appoint proxies.

10. Regulation 54 of Part I of Table A shall be read and construed
as if the words “ meeting shall be dissolved ™ were substituted for the
words “‘ members present shall be a quorum.”

DIRECTORS

11. (o} The Directors shall not, unless otherwise determined by an
Ordinary Resolution of the Company, be less than two or more than six
in number, The names of the frst Directorsshall be dcft_erminul in writing
by the subscribers of the Memorandum of Association.

i) Notwithstanding the provisions of Regulation 99 of Part 1
of Table A one Director shall be a quorim untif the 30th day of October,
1960,

12. A Director need not hold any shaxe gualification.

13. A Director may vole as a Director in regard to any contract ox
arcanzement in which he is interested or upon any matter arising there-
out, and if he shall g0 wote his vote shall be counted and he shall be
counted in o guorum whes any such contract or anranjgement is under
consideration ; and Regulation 84 of Part I of Table A shall be lecmed
to be modified accordingly.

i4. Any Direstor may continue o be or become a director oi, or
hold any other oftice or place of profit under any other company in which
the Company mze be interested, wnd no sitch Director shall be accountzble
for any remuners i, salars, profis i other bendits received by him as a
director of, or holder of any other office or place of profit under, or member
of any such other company. The Dircclors may exercise the voting
power conferred by the shares in any company held or owned by the
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Company in such manner in all respects as they think. fit (including the
exercise thereof in favour of any resolution appointing tl.lefnselves or
any of them directors of such company, or voting or providing for the
payment of remuneration to the directors of such con'lpany), and any
Director of the Company may vote in favour of the exercise of such voting
rights in manner aforesaid, notwithstanding that he may be, or be a.bou.t ,
to be, appointed a director of such other company, and as _such is or
may become interested in the exercise of such voting rights in manner
aforesaid.

15. The last sentence in Regulation 98 ‘of Part I of Table A shall
be deemed to be deleted and the following shall be deemed to be sub-
stituted therefor :—

“A Director for the time being out of the United Kingdom
shall not be entitled to notices of meetings of the Directors but
the alternate Director (if any) in the United Kingdom acting in
his place shall be entitled to notices of such meetings.”

16. A Resolution in writing signed by all the Directors shall be
as effective as a Resolution passed at a meeting of the Directors duly
convened and held and may consist of several documents in the like
form each signed by one or more of the Directors. For the purpose of this
Article, the signature of an allernate Director entitled to notice of a
meeting of Directors shall sufiice in lieu of the signature of the Director
who appeinted him,

17. “The holder or holders for the time being of not less than 75 per
cent in nominal value of the jssued Ordinary Skares of the Company may
appoint any person or persons to be Direckor or Directors of the Company
and may remove any Director so zppointed and appoint another person as
Ditector in his place. Any appointment or removal under this Article
shall be effected by notice in writing to the Company signed by the
holder or holders of such shares.

18. The office of 1 Director shall be vacated —

(u) If he is prohibited from being a Director by reason of any
order made under the Act,

(8 1If 4 receiving osder is made against him or he make any
arrangement or ¢omposition with his creditors.

() If he is found a Junatic or becom:= of unscoq, - % 7.

(d) ¥ rehsentshim:w ~ 1. ndance at meetings of Directors
continuotsly for a space of six months without special leave
of ubsence from the Directors, and they pass a Resolution
that he has by reason of such absence vacated office.
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(¢) If by notice in writing to the Company he resigns his office.

(f) U he is removed by an Ordinary Resolution’sf the Company
as provided by Regulation 96 of Part I of Table A.

(g} If he is removed by an Extraordinary Resolution of the
Company.

(4) If he is removed by notice in accordance with Article 17,

19. No Director shall vacate his office or be ineligible for
re-appointment as a Dircctor, nor shall any person be ineligible for
appointment as a Director by reason only of his having attained any
particular age.

ROTATION OF DIRECTORS

20. (@) In Regulation 94 of Part I of Table A the words from
‘* and may also determine ” to the end of the Regulaiion shall be deemed
to be deleted.

(% In Regulation 95 of Part T of Table A the words from “ but
shall not be taken into account™ to the end of the Regulation shall be
deemed to be deleted.

(¢ In Reguiation 97 of Part I of Table A the second seatence
thereof shall be deemed to be deleted.

ALTERNATE DIRECTORS

2t. Each Director shall have the power to nomimate any other
Director, or with the approval of the majority of the other Directors any
other person to act as altermate Director, in his plare, at any meeting of
the Directors at which he is unable to be present, and at his discretion
to remove such alterate Director, and on such appointment being made
the alternate Director shall (except as regards share qualification, if any,
and the power to appoint an alternate) he subject in all respects to the
terms and conditions existing with reference to the other Directors of
the Company and each alternate Director, whilst acting in the place of
an absent Director, shall exercise and discharge all the duties of the
Director he represents, but shall look to such Director solely for his
remuneration, if any, as alternate Director. Any Dim’t;o; of the Company
who is appointed an altemate Direclor sh:gll be entitled to vote at a
meeting of the Pireciors on b. % " of the Dirv *fer so appomiting »:an as
distinet from thy - ote to which he is en’ .5 i luis own capacty as a
Director of the C.rmpany, and shall als¢ ae fzonﬂ'der 1 as two Divec, s
for the purpose of making a quoram of Directors witen such quorum
shall exceed two. Any person appointed as an altemate Direclor shall
vacate office as such alternate Director if and when the Director by
whom he has been appointed vacates his office as Director.

5
T
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22. (a¢) An instrument appointing an alternate Diref:tor may be
in the form of a cable, notice, letter or other document and in every case
shall, as nearly as circumstances will admit, be to the effect following :—

“ LENNOX FIEATING COMPANY LIMITED.

« I, ! ,
““a Director of the above-named Company, in pursuance of the
*“ power in that bcehalf contained in the Articles of Association

«  *“of the Company, do hereby nominate and appoint “

(X3 Of
““ to act as alternate Director in my place at any meeting of the
““ Directors which I am unable to attend, and to exercise all
“my duties as a Director of the Company.

“ Dated

* Signed "
() The appointment of an aliernate Director shall take effect-
in the case of a person so appointed who is .

(i) a Director of the Company, from the time when the instrument
of appointment is received by the Secretary or produced
to a duly convened meecting of the Directors whichever shall
first occur.

{ii) not a Director of the Company, from the time when the
appointment is approved in accordance with Article 21.

The removal of an alternate Director shall be effective from the time
when written notice thereof is received by the Secretary of the Company.

BORROWING POWERS

23. In Regulation 79 of Part Iof Table A the words from ** Provided
that * to the end of the Regulation shall be deemed to be deleted.

POWERS OF DIRECTORS

24. (a) The Directors may procure the establishment and main-
tenazice of or participate in or contribute to any non-contributory or
contcibulory pension of superannuation funds or life assurance scheme
for the benclit of, and pay, provide for or procure the grant of denations,
gratuities, pevisions, allowances, benelits or emelnments to, any persons
(isiciuding Directors and other afiicers) who are or shall have been at any
tinie i1 the employment or service of the Company, or of any company
which is a subsidiazy of the Company wr of the predecessors in business
of any such subsidiary company and the wives, widows, families or
dependants of any such persons.

()] Th? Direciors may also procure the establishment and subsidy
. of or subscription and support to any institutions, associations, clubs,
. funds or trusts calculated to be for the benefit of any such persons as

7o
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aforesaid or otherwise to advance the interests and well-being of the

Company or of any such other company as aforesaid or of its members, - -

and payment for or towards the insurance of any such persons as aforesaid,

and subscriptions or guarantees of money for charitable or benevolent

objects or for any exhibition or for any public, general or useful object.

(¢} The Directors may procure any of the matters aforesaid to be
done by the Company either alone or in conjunction with any other
company. B

(@) The powers vested in the Directors by this Article shall be in
addition to any other provisions in these Articles.

MANAGING DIRECTORS AND OTHER APPOINTMENTS

95. The Directors may from time to time appoint one or more
of their body to be Managing Dircctor or to hold such other office in the

management, administration or conduct of the business of the Company

for such period and on such terms as they think fit, and, subject to the
terms of any dgreement entered into in amy particular case, may revoke
such appointment. Subject to the terms of any such agreement a
Managing Director or a Director appointed to any other office as aforesaid
shall be subject to the same provisions as to retirement, resignation and
removal as, the other Directors of the Company and shall ipso faclo
and immediately cease to be Managing Director or to held such other
office in the management, administration or conduct of the business of the
Company if he cease to hold the office of Director from any cause.

REMUNERATION OF MANAGING DIRECTORS AND OTHERS .

96. The remuneration of a Managing Director or any Director

who may be appointed to any other office in the management, administra-

tion or conduct or the business of the Company shall from fime to time
(subject to the provisions of any agreement belween him and the
Company) be fixed by the Directors, and may be by way of fixed salary,
or commission on the dividends, profits, sales or turnover of the Company,
ar of any other company in which the Compangf is interested, or qﬂ}er
participation in any such profits, or by way of retiring salary or provision
for a pension or pensions for himself or his dependants, o by all or any of
those modes, and {subject as aforesaid) the remuneration <o fixed shall be
additional to any ordinary remuneration to which he may be entitled

as a Director of the Company.

CAPITALISATION OF PROFITS

97. Repulations 128 and 129 of Part I of Table f,‘ shail be read aneg
construed as if the words * Ordinary Sllax_‘eholders _were substitut
for the word " Menibers ” throughout the said Regulations.
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NOTICES

28. (a) Anysummons, notice, order or other document to be sent
to or served upon the Company, or upon any officer of the Company, may
be sent or served by leaving the same or sending it through the post in 2

_prepaid letter, envelope or wrapper, addressed to the Company or to such
officer at the Registered Office of the Company.

() In Regulation 131 of Part I of Table A the words from ** or (if
he has no vegistered address within the United Kingdom) " to the end
of the first sentence of the Regulation shall be deemed to be deleted and
the figures “ 72" shall be deemed to have been substituted for the
figures *“ 24 " in the Regulation,

29, Subject to any express provision to the contrary contained in

these Articles notice of every General Meeting shall be given in any :

manner in or by these Articles authotised to
(e} every member ;

(6) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in bankruptcy of a member where the member but

for his death or bankruptcy would be entitled to receive notice

of the meetmg :

(¢} every Director or in the cvent: of any Director being out of the
United Kingdom to his alternate Director (if any) in the
United Kingdom ; and

(@ the Auditors for the time being of the Company.
No other person shall be enlitled to receive notices of General Meetings.

<
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NAMES, ADDRE®SYS AND DESCRIPTIONS OF SUBSCRIBERS

1l { o
Lot

Darep this2 {day OEW, 1960.

WITNESS to the above Signatures :—
" A‘Wi@‘l—-—-
F- 12 Chaadenitt,
Sowile, #.C2.
S st .

R




Certiffeate
teceived by

Certificate of Incerporation

Given under my hand at London this Sixtn day of
October  Ope Thousand Nine Hundred anq Sixty

.
Rgeeony Ricer 158 iy AT

——

¥ Berely Cortity, ,,

SRR & L Registrar of Companies,

i@@ﬁjg,@ af. _iﬁ._ﬁﬁmkd,m@mr_«f“&m —— i f
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No. of Company ; 671868 \\

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

LENNOX HEATING COMPANY LIMITED

Congent

of the holders of the issued
6 per cent. Redeemable Non-Cumulative Preference Shares
of £1 each of the above Company

'WE, the undessigned, being the registered holders of all the issied
6 per cent. Redeemable Non-Cumulative Preference Shares of £1 each in the
capifal of Lennox Heating Company Limited HEREBY CONSENT pursuant
to Axticle 4 of the Articles of Associaticn of the Company to the creation, by
an Ordinary Resolution to be considered and passed at an Extraordinary
General Meeting of the Company to be held on 29th January, 1962, of
35,000 additional € per cent. Redeemable Non-Cumulative Preference Shares
of 81 each in the capital of the Company to rank part passe and as one class
of share with the existing Preference Shares of the Company.

DazeD this Vi day of Jiu--v*-'i ,» 1962,

v T Z i —
eI Tﬁ ZM?

For and o5 behalf of
Lesnox INDUSTRIES INC.

v

i YT

PresenTED B
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Guyr. CHEAPSIDE .
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No. of Company ; 671868 / |2,

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

‘A

PR imrpppey e

LENNOX HEATING COMPANY LIMITED

e Congent )
s Q . of the holders of the issued

| 6 per cent. Redeemable N on-Cumulative Preference Shares
* of £1 each of the above Company

R AT

WE, the undersigned, being the registered holders of all the issued v

6 per cent. Redeemable Non-Cumulative Preference Shares of 1 each in the

» capital of Lennox Heating Company Limited HEREBY CONSENT pursuant !
to Article 4 of the Axticles of Association of the Company to the creation, by 3;
an Ordinary Resolution to be considered and passed at an Extraordinary g
General Meeting of the Company to be held on 29th January, 1962, of f;

35,000 additional 6 per cent. Redeemable Non-Cumulative Preference
A
of £1 each in the capital of the Company to rank par; passu zq{:s one cl

& P
of share with the existing Preference Shares of the Company. n |
- 4
DATED this 2 V'gday of Jau ws—-) , 1962, I!
N
- 's ’/ ]t
Y i
; — §
&
& For and on belealf of . |
: LENNox INDUSTRIES Txc, 74 ﬂ
EDUWARD C. BOTTIY, SEC. - TREAS, L ﬁ!
14 ! . i
Ny (4 )J‘»] ,;
7| . LY L H
N\ J/&/‘q'{\\ SMVA-_2 Qj\“';.{\ .....
(RFB;erzwa 5, ‘
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No. of Gm/a-%, 671868 //3

ERES P

THE COMPANIES ACT, 1948

X S N —— A th » 3

COMPANY LIMITED BY SHARES

SRUPRS

i e OGN ety s

Grdinary Resolution

[y

OF

LENNOX HEATING COMPANY LIMITED N

Passed ihe Tth day of February, 1962

At an EXTRAORDINARY GENERAL MEETING of the above-named

e e B

Company held at 9-12, Cheapside, London, E.C.2, on Wednesday the
7th day of February, 19€2 (having been adjoumed from Monday
20th January, 1962), the following Resolution was passed as an

Orpivary ResoruTiox of the Company :—

S s
g ST

RESOLUTION
That the Capital of the Company be increased to £85,000

R

by the ¢ 2ation. of 35,000 additional 6 per cent. Redeemable Non- /D \
Cumulative Preference Shares of £1 each to rank pari passu \

as one class of share with the existing Preference $

Company.,
@

nrash 30371 3 I§F2&j Ta . Q‘
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- Number of} 71868 ) ¥ Form}\T 0. 10
; at

Totpany

v iy
oy 4',;‘.-.‘ .l'

THE COMPANIES ACT,

Pursuant to section 63

O
fr:sert the
Name
i .
o the LONNOX JELCTNG COMPANY
Company

LIMITED

Nore~This Notice snd a printed copy of the Resolution authorising the increase must be
fited within 15 days afier the passing of the Reswolution. If default is made the
Company and every offizer in defaull is liable to a default fine (sec. 63 (3) of the Act).

A filing fee of Gs. is payrble on this Notice in addition to the Board of Trade
Registration Fees (if any) avd the Capital Duty payable on the increase of Capital,
(See Twelith Schedule fo the Act).

B sented by
LLLTE ¢ OVERY,

9-17 CEOAPIL.

I&@“\"‘J@:f’ 30602-

[EC

fhes A
The Solicitors’ Law Stationery Society, l:eds F

:1 Chancery Yane, W.0.2; 3 Ducklersbury, E.C4; 4% Bedford RoggV. 13- cf;frla Street, S.W.I;
i3 Hanover Strect, Wil 55-59 Newhal! Street, Birmingham, 3; 31 Chizles Sireet, Gardifl; 19 & 21 North
John Siveet, Liverjool, 2 ; 28-30 John Dalton Street, Manchester, 23 Wltope t, Glasgow, C.2,

>
PRINEERS AND FUBLISHERS OF COMPANIES BOOKS AND FORMS

o asa Corapanles 62
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To THE BEGISTRAR OF COMPANIES,

. Lepnnox Heating Company .

LA

L Limited, hereby glves younotice, pursuant to

";é”f‘;“‘,’{, _Sectnon 63 of the Companies Act, 1948, that by an* Ovdinzny

“Spuuin.'l .

\,\,
N

-

Résolutmn of the Company dated the 7th day of February 1962...
-the Nominal Capital of the ompany has been increased by the addition thereto of

the sum of £__35, 000,
of £_50,000

The additional Oapital is divided as follows :—

XNominal amount

Number of Shares i Class of Shara of each Share

35,000 6% Redeemoble Non—Cumulative
Preffeiconce Shares £l

The Conditions (e.g., voting rights, dividend rights, winding-uy rights, ete.)

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

To ranl: pard passu vith e existing 36,000
Tedeennhle Mon-Cuntuliztive Proference S$hinres

of &LF opihy

state wh r they are redeemable or not.
X

Signature, z\” \‘v‘\; Jﬁ VA ‘-c\'\"\z-#-"f'\

=1 W
s '

Siate whetker .Zhredor} }< :/D/ o fn 7 82
or Secretary

$o* If ahy of the new shares are I’refemnce/

Dated the i day of Feae umz\} 1062

beyond the Registered Capital

g{cross

7

Note.—Tk@ margin is reserved for binding and must not be written

m—-
ral

T

Ty

T



. PRINTERS AND FUBLISHERS OF COMPANIES' RO

. 85T Companies 6B

Number of} 671868 l IS - Form No. Z6a

" L(Lpaon'y

(b4 & 55 Vicr., Cu, 39)

COMPANY LIMITED BY SHARES

éntatement of Fuerease of the Nominal J E

OF

LENNOIL MBATING COMPATY

LIMITED

Pursvant to Section 112 of the Stamp Act, 1891, s smended by Section 7 of
the Finance Act, 1899, by Scction 39 of the Finance Act, 1977, and
Section 41 of the Finance Act, 1933.

YOTXE.—The Stamp duly on an increase of Nonvinal Capital is Ten Shillings for
o every £100 or fraction of £100.
\

Mt m s+ e e nmirain e e e —

Tr2 Setatement s to be filed with the Notice of increase which must be filed
pursuant to Section 63 (1) of the Companfes Act, 1948. If not so filed within
I5 days afcer the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

— w—n ——

[ osented by

AT LA & 0L Y

Qw1 Choopside,

London, Zefiela

\ f\r\‘\jlf\ rd

e
The Solicitors’ Law Statiotery Soclety, Limited. -
2 Chnncery Line, W.0,2; 2 Bucklersbury, E.C43 49 Bedford Row, W.C.1; 6 Yicto / Strest, S.W.1;
15 Hanover Street, W.1} 55.59 Newhail Street, Birmingham, 3 ; 31 Charles Street,Cardifl; 19 & 21 North
Jobn Street, Liverpool,2; 28-30 Joha Dalton Street, Manchester, 2; {%ZZ ﬁope Street, Glasgow, C.2

axbgvpgus

P.T.0.

THE STAMP ACT, 1891

‘ £ =
o /
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THE NOMINAL CAPITAL

or

LIENITC TTOATING COMPANY I in’l lt e d

has by a Resolution of the Company dated

7th February 1962 _ been increased by

the addition thereto of the suin of £3,°00 )

divided into :—

35,000 65 .codeenalle

Nlon=Cumumlative PrefevenceShHares of £1 each

Shares of each

beyond the registered Capital of _£30.0c0

.Sfynaturrj%:z&\ "le]ljj);)lh 7"‘*’“‘“"‘“"“J\
D

{Stale whether Diveclor or Swrerfary}/ Drecerci.

Dated the 7’?‘{: day of F Eaeum«z';) 1962

be written across

9

gin {s reserved for binding and must not

Mote.~~This mar
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No. of Company : 671868

(6

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Sypecind Regolution

or

LENNOX HEATING COMPANY LIMITED

ERR S

Passed the 6l day of April, 1962

s Lt o

At the Am:ﬁu GENERAL MEETING of the Company duly convened
rmd held at 9-12, Cheapside, London, E.C.2, on Friday, Gth Aprii, 1962,

the following Resolution was passed as a SPECIAL REsoruTion :—

RESOLUTION
That the Articles of Association of the Company be aitered
by inserting the following new Article immediately after Article 10
therec] 1

“ 104, TPegulation 62 of Part 1 of Table A shall be read
and construed as if the words ®or by proxy” were inserted
immediately after the words ° present in pe ‘

puby 43735

t)vg&\/

el et ™

- s
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to Article 4 of the Articles of Association of the Company to the creation, by
 an Ordinary Resolution to be considered and passed at an Extraordinary f 4 3 :

v - -

ro,r {

{‘-‘4:,"4 ‘f/)/ '(Q/JC ;jj

T

No. of Company : 671868 \/{

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

LENNOX HEATING COMPANY LIMITED

P e ATV o R TR AR T

Consent

of the holders of the issued
6 per cent. Redeemable Non-Cumulative Preference Shares
of £1 each of the above Company

: S

3 sy e ket il T

-

WE, the endersigned, being the registered holders of all the issued

6 per cent. Redeemable Non-Cumulative Preference Shares of £1 each in the

capital of Lennox Heating Company Limited HEREBY CONSENT pursuant

General Meeting of the Company to be held on 19th April, 1962, of 50,000
additional € per cent. Redeemable Non-Cumulative Prefevence Shares of

£1 each in the capital of the Company to rank pavi passe and as one class of

T ST

shave with the existing Preference Shares of the Company.

T v

Darep this @Zmday of vty 1962

1t
« = . @
- /
& . / H
/ p Ly ;
" ALy ZWM*.‘/ A / J ‘
For and on behalf of For and on behalj of
MipLanp HEATER CORPORATION. Lensox INDUSTRIES
EDWARD C. RIITH, £7C, « TRIEAS. EDWARDC, ECOTH, Soey

f %
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

== a T omam m - rw

@Ordinacy Resolution

OF

LENNOX HEATING COMPANY LIMITED

o — i

Passed te 190 day of April, 1962

e e m

e Fmm e

At an EXrRAORDINARY GENERAL MEBETING of the above-named

Company held at 9-12, Cheapside, London, E.C.2, on Thursday the

19th day of April, 1967, the following Resolution was passed as an

Orp

HinaL

INARY Resorurion of the Company —

REIOLUTION
That the Capital of the Company be increased to £135,000 by
the creation of 50,000 additional 6 per cent. Redeemable Non-

Cumnulative Preference Shares of £1 each to rank pari passic and . \

Company.

4163

e S R e ek e b

=t




r)J’Q
Number of } 671868 Form No. 10
Company \ .

THE COMPANIES ACT, 1948

Pursuant to section 63

Lazert the

XName

of the .

- IENNOX HEATING COMPAYY

Cumpany
Noxa.—This Notice and a printed copy of the Resolution authorising the increase must be
filed within 15 days afier the pasing of the Resolution. If default is made the
Company and every officer in default is liable to = default fine (sec. 63 {3) of the Act),
A filing fee of Bs. is payable on this Notice in addition to the Boa
Registration Foos (if any) and the Capital Duty payable on the inc
{Hee Twelfth Schedule to the Act).
. “poonted by

Alde. & wvsiy,
9-12 Cheapside,

IOWDON, E.C.2,

The Solicitors® Law Stationery Soclety, Limited c .
22 Charrery Lane, W.C.2: 3 Bucklersbury, E.C4; 49 Dedford Row, W.C.i3 6 Victoria Street, S.W.1;
15 Hanover Street, W.1} 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Cardiff; 19 8 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 23 and 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS 0F COMPANIES EQCOKS AND FORMS
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To THE REGISTRAR OF COMPANIES.

Lenncx Heat ing Company
Limited, hereby gives younotice, pursuant to

319’3“';2 'Séctmn 63 of the Companies Act, 1048, that by m *__ Ordinary

ordin ary" or

“Spedal”, Resolution of the C; ompany dated the__19%h __ day of  Apri] 196_2.

"the N ommal Capital of the Company has been mcreaserl by the addition thereto of

the sum of £_ 59, 000 beyond the Registered Oapital
of £_ 85,000 ¥
The additional Capital is divided ag follovws :— ‘ <7
Number of Shares Olass of Share Ng;njan;{ g?;‘;ﬂt
. 50,000 6% Redeemable £1
Non~-Cumulative
Preference
Shares

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

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

Po rank peri Passu with the
existing 71,000 Redeenable
Yon—-Cumuletive Preference
Shares of £ emch

/

o UU
&gnaturm 5"‘ LY lj D—.-Z&@Lgsz /\"'U

o™ If aby of *he new shares are memnce'ﬁh?a slade whether, ihe?rm redeernable or not,

Slade whelfier Eu")l'r:do'r} Directa
or Secretary

Dated the____19th day of.______April 1962

¥

be written gcnzgs

Note.—This n;rgin is reserved for binding and must not

AT
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Number of] 671868 \ Y

Company \
THE STAMP ACT, 1891

(64 & 55 Vicr., Ou. 39)

oF
+  LENNOX HEATING COHPANY
LIMITED
Pursuant to Scction 112 of the Stemp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Scction 39 of the Finance Act, 1920, and
ocotion 41 of the Finamce Act, 1933.
NOZE.—The Stanp duly on an increase of Nominal Capilal is Ten Shillings for
cvery £100 or fraction of £109.
This Statement Is to be filed with che Notice of Inzrease which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
I5 days afcer the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per 2nnum from the date of the
passing of the Resofution is also payable. (Section 5 of the Revenue Act, 1903)
Fyezented by
Allen & Cvery,
Lo%D0N, E.C.2.
The Solicitors' Law Stationery Society, Limited. ' \
12 Chancery Lane, W.0.2; 3 Bucklensbury, E.C4; 49 Brdiord Row, W.G.1; 6 VictorLs Sth W13
I5 Hanover Street, \W.1} 55-539 Newhall Street, Birmingham, 3 5 31 Charles Street, Cardiff; 19 &21 North
John Street, Liverpool,2; 28-30 John Daiton Street, Manchester, 23 157 Hope Streer, Glasgow, C.2.
PRINTERS AND FPUBLISHERS OF COMPANIES' BOOKS AND FOENS
F3583.25-731 Companies (B

[P.T.O.




THE NOMINAL CAPITAL

% or

LENNOX _HEATING COMPANY Limited

has by a Resolution of the Company dated )

19th April 196.2_ been increased by

the addition thereto of the sum of £30,000 ,

divided into :—
- 50,000 6% Redeemable .
 Nop~Cumuletive Ereference Shgres of £l each

beyond the registered Capital of- {?g,ooo
73

wb“«\% ) ) i?‘\\_\%i\-{,mj\‘

(Stale tokother Direclor or Secretary) EDJ.recta:-

7
/

Signamra&u

-

19’&]1“ . Ljpril 196.2_.

Dated the day of

Shares of- _each -

Mote.~This margin Is reserved for binding aiid ‘must not be written across
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No. 671868
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

LENNOX HEATING COMPANY LIMITED

Congsent of the holders of the

issued 6% redeemable non-oumulative
preference shares of £1 each of the

above company

M

TrGISTED.
23 NOVIgs3

WE, the undersipred, being the registered holders of all the
tzaued 65 redeerable nop~ousnistive preference shares of £1 each in the
capitell of Fermowx Heating Conpany Limited HEREBY CONSENT pursuvant Ho
ebicle 4 of the articles of smszoeintion of the company to the creation,
by an erdinery resolution to bhe considered and passed at am extracrdinary
genorel meeting of the company to be Meld on 16th October 1963, of

| 240,000 additionn) 6% redecutible ron-cuwmlative preference shaves of 21
4 each in the caplitel of tle compamy to ramk pard passu and 25 ore class
of share with the existing prefevence shtares of 'the company.

e e e

}
e 2

w0y,

| .
B | Conerll = g ri

\;j-., fi’\.‘ B - "L{t"‘_’

Prted thin 16tk doy of Cctober 1563

7

&&oau-.mu....,.:{;/i:)t—z{:ﬁg‘_..sau p;'ﬂ 5

(Bor and on behalf of
AN INDUSTRIES INC. )

MME 5“_.?;,‘;5.
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No. 671868 /37

THE COMPANIES ACT; 1948

om0 Y COMPANY' LIMITED BY SHARES

ORDINARY RESOLUTION

-

B e

of
TENNOX HEATING COMPANY LIMITED

Pazsed the 15th day of October 1955

s
R
POEE

P
P,

[
bkt am extiraordinsry general meebing of the abtbe-named company

Aady convened and held ab Abacus ilouse, 33, Outter Iane, Cheapside,

lordon, E.Ce2. on Wednesdey “he 164h day of October 1063 the following
ragolukion was passed oy 2n ordinwy resolution of the eompany.

RESOLUTICN

That the capital of the company be inerezsed to £484,000 by
She crestdon off 340,000 additional 64 redecmable mon-cumilative preference
shares of £ esch fo rank parl passy ard 2s one class of share with the
axiating preference snaves of the o
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THE COMPANIES ACT, 1948@
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Potice of Fuceease in Pominal Capital

Pursuant to section 43
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Lemmox Heating Comwpany

LIMITED -
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Nogitiliss Nothos sod o pristed copy of the Resduion sutthorising the inerease must be
fileld withics 15 dagy alter the poniing of (he Beoloticn. IF defordt is made the
Conputey wnd eveny wiBicer in defanlt s Fable to & defanllt fime (soc. 63 (3) of the Act).

A Biiny fee of B is quyalle oa this Netios in addition to the Boad of Trade
Paglideution Vs (i sny) and the Capiin] Dty payable on the incresse of Capital,

- o Lysy dvpo L
A isither of } 671,863 / Lf/ \%\/é"y I‘ comFATER 1410' 1 \B{%
T R .

(Heee Tomelfth Sckudile 0o the fot), o
Fry sented by
e Jiesarcx Heatime, Cosrpaty Tmbited,
Abaets House,
3%, Gutter Lane,
i e Cheayside, E.C.2.

_ "The Soifcitors’ Ldw Statlonery Soci:ty, Limited
131192 Fleet Street, BG4} 3 Buckiersbury, E.C4; 49 Bedford Row, W.C.15 6 Victoria Street, S.W.1;
15 Hanover Street, Wit §5.59 Newhall Street, Birmingharn, 35 31 Chaxies Street, Cardiff; 19 & 27 North
Jolin Street, Livierpoal, 23 28-3® Jott Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, C.2.
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Lo THE REGISTRAR OF COMPANIES.

Lennox-Heabing-Company: - —
Limited, hereby gives younotice, pursuant to

"y o) Sootion 63 of the Companies Act, 1948, that by & *__ordinary
ordinary", or

© "Sedisl™  Resolution of the Company dated tho_sixteentn _day of _October 1963 _

the Nominal Oapital of the Company has been increased by the addition thereto of °

the sum of £__ 3112. 000 beyond the Registered Capital

F3
of £_.155,Q00 !:«{f;

The additional Capital is divided as follows :—

Nutnber of Shares Olass of Shore Ng;“é;‘c‘% amount
. 3k9,000 &% redeenable non-cumulative e

preference shares

| The Conditions (e.g., voling rights, dividend rights, winding-up rights, etc.)

subjeeli tor which the new shares have been, or ave to be, issued are as follows:—

! the new shares rank parri passe in all respects
with the existing 6% non-curmlative preference shares.

Y IE any ef the vevw aliurey wns Prefevecom Shares slate whetber they sne redcemable or not.

State seheidar j)?rodorl Secretary
or Seardary|

Dated the 2Ls- day of.. {V e 1963__

gin fs reserved for binding and must not be written across
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THE STAMP ACT, 1891

(b4 & b5 Vier., CH. 39)

COMPANY LIMITED BY SHARES

Statement of Fncrease of the

oF

Lennox Heabineg Company

LIMITED

Sectlon 45 of ﬂm Finunce Act, 1970

5‘_!.-’

t’*’ "K\Fu Ay

eery £100 or j‘nwiwn of £100

B perh e e pied i p—

This Statement is to be filed with the Notice of Increase which must, be  filed K4
pursuznt to Section 63 (1) of the Companies Act, 1948, IF not so filed within
IS5 days after the passing of the Resolution by which the Caplt.al is dncreased
incerest on .ne duty at the rite of 5 per cant. ST =
passing of the Resolution Is also payable. (Section ";; v

ll

Dyesented by

- Totmox Heabdne. ConpanyrLimi tad,
Abacis House,
3%, Cubter Lane,

w o rrens

The Solfcitors’ Law Stationery Society, Limited. \c :,\l\
191-3192 Flcét Streel; EC4: 3 Bucklerstury, BG4z 49 Bedford Row, W.C.1: 6 Vletoﬂ ’Street. 5.W.1;
5 Hanover Sircet, Wiy 535.59 Newhill Street, Birmingham, 3 ; 31 Charies Street, Cardisf; 1‘} & 21 Herth
John Steeet, Liverpoot,2;  33-30 Jobn Dalton Sivéet, Maochester, 2; 157 Hope Street; Glség@_c_z
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THE NOMINAL CAPITAL

or
"t .\'l
Y g
Lemnox Hcating Company lelted
has by a Resolution of the Company dated
. _16th Qcober 1963 been increased by
the addition thereto of the sum of £__349.00
divided into :—
319,000 6% redeemble Shares of _51 _each
Sle nan-cuzutative preferemce *
K g ,ff‘,‘f:%éil;\:".; )
S Shares of each
. "w,‘.\l . .'r‘q-
beyomf the regm‘c el Capital of.
£135,000
Ty 0
&Y
Sigreture

(State tehether Dircctor or Scerclary) Seerctary

Dated the._.. 2lat day of /i/ trewnde, 1963

Noto—This margin Is resorved for binding and must not be written across,
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3rd September, 1968

The following Resolution was duly passed as a Special
Resolution at an Extraordinary General Meeting of the
Members of the above-named Company held at the
Company's Offices, at Lister Road, Basingstoke on the
third day of Septemabex, 1968:-

THAT the name of the Company be and it
is hercby changed to Lennox Industries
Limited.

Stiglle(i dq-d-. 90. no-hw.wci .;onu [ XY )

CHAIRMAN

/
I3
T

\\: 56

e,

A
[
3
i
4-‘:-_1.1.:‘ el .

R e ey gl iy ity X

COAIIESRT

e N K M Y

=

R

STy eT e



- v , /'
7 N &
i - . s

5o

& CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Whereas

wag incorporated as 2 limited company under the
o the S0 00778, 494D
j
And whercas by speciat resolution of the Company and with the approval
of the Bourd of Trade il bas changed its name

‘ mﬂ S

Now therefore | herehy cestily that the Company is a limited company
incotporated uader the name of

: LT 0T WY Y 4nrY
Given onder my hand ot London the 1637 &5 275750, 1552

-:é‘i}

Assistant Registrar of Compenies
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LENNOX INDUSTRIES LIMITED
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MINUTES OF A MEETING OF THE DIRECTORS OF THE COMPANY HELD AT
THE COMPANY'S OFFICES AT LISTER ROAD, BASINGSTOKE, HAMPSHIRE
AT 10.30 AM. ON TUESDAY 2ND OCTOBER, 1979
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PRESENT: F. Evans (Chairman)
1. Roberts f

In attendance: K. Bate {Secretary)

-

K. Bate produced to the meeting a letter dated 28th Septenber
1979 from Mr. T. Marsh advising his resignation as a Director
and from his employment with the Company with effect from 30th
Septenber 1979.

IT WAS RESOLVED:

that Me. Marsh's resiagnation as Managing Director of
the company and consequently as a Trustee of the
Retirenent Benefits Schemes for both staff and hourly
paid employess be and is lereby accepied.

K. Bate was instivcted to advise the Registrar of Companies of
the change in the Directorate and to send 2 copy of this Board
Finute to the Chase Manhattan Bank, 4.A., Hooigate House,
Coleman Streot, London E.C.2, and to the Mational Hestminster
Bank Limited, 07d Harket Square, Rasingstoke, cancelling

T. Marsk's suthority to sign cheques, drafts or other orders Tor
pay?.:ent of noney drawn on the Company’'s Accounts with these two
banks.

1T HAS RESOLVED:

that Mr. 0. W. Munson of Abbotswood Lodge, Seven Hills
Road, tlevbridge, Surrey be appointed as Hanaging
Director of Lennox Industries Limited as From the
conclusion of -his meeting his comsent having been
obtained.
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Mr. K. Bate was instructed to advise the Registrar of
Companies of this appointment,

/...............:.....j.... -
. F. EVANS
‘ CHAIRMAN

20d October, 1979.
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COMPANY NO. 671868
THE_COMPANIES ACT 1589
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTIONS
OF

LENNOX_INDUSTRIES Y.IMITED
Passed the 3rd day of December 1990

At an extraordinary general meeting of the above named company duly
convened and held at the offices of Lennox Industries Incorporated, 2100
Lake Park Boulevard, Richardson, Texas, U.S5.A., on Monday 3rd December
1990, the following elective resolutions of the company were passed.

“ELECTIVE RESOLUTION NUMBER 1"
"That pursuant of Section 366A of the Companies Act 1985, the Company
elects to dispense with the holding of Annual General Meetings in 1991 and
subsegquent years until this election is revoked".

"EL¥CTIVE RESOLUTION NUMBER 2
" hat pursuant of Section 252 of the Companies Act 1985 tha Company hereby
elects to Qispense with the laying of accounts and reports before the
Company in General Meeting for the current financial year and for all
subseguent £inancial years".

YELECTIVE RESOLUTION NUMBER 3"

"That pursuant of Sectiom 386 of the Conpanies Act 1985 the Company hereby
electy to dispense with the obligation to appocint Auditors annually®.

A. H. GOFFEY
MANAGING DIRECTOR



&

WRITTEN RESOLUTION OF MEMBERS IN LIEU OF MEETING
PURSUANT TO COMPANIES ACT 1985, SECTION 381a
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COMPANY NUMBER 671868

COMPANYES ACTS 198% TO 1989

WRITTEN RESCLUTION OF LERNOX INDUSTRIES LIMITED

A PRIVATE COMPANY LIMITED BY SHARES

DATED THLS TWEMTY FIRST DAY OF JUNE 1991.

We, the undersigned, being all the mechers of the company who, at the date
of this resolution would ke entitled to attend and vote at general meeiings
of the company MEREBY PASS the following resolution as a speciz)l resolutieon
and agree that the =zaid resolution shall, for the purposes be as valid and
effective as if the same ha? been passed by us all at a general meeting of
the company dQuly convemed amd held :

RESOQLVED THAT the directors be and they are hereby aensrally and
unconditionally awthorised pursusnt to s 80 of the Cospanies Act 3985 to
exerclise aay pawer of the conmpany to allot amd grant rights to subscribe
for or to convert cegurities into shares of the conpany up %o 3 maximen
nemina? amount equal to the nomimal smoumt of the avtherised but uvnissuved
share capital at the date of the passing of this resoiution. Provided that
the authority rareby given shall expire on 20th Juse 1996 unless previcusly
renewed or wvaried save that the direckers may, motwithstanding expiry,
allot sny shaces or grank any sueh rights snder this authority im purswance
of an offer or agreomsnt so to do rade by the conpany before the expiry of
this authority.




THE COMPANIES ACT 1948 D F B 1
COMPANY LIMITED BY SHARES ~6SEP 196

LENNOX INDUSTRIES LIMITED

We, the undersigned, being all the directors of the above named Company
for the time being entitled to receive notice of and attend meetings of
the Board of Directors of the said Company HEREBY RESOLVE pursuant to
Regulation 16 of the Company's Articles of Association as follows:-

L. THAT the following Deeds be and they are hereby approved and that
they each be executed by or on behalf of the Company as a Deed:-

(2} 2 Power of Attorney appointing Mr David J Boutcher as the
Company's Attorney for the purposes of implementing the
Company's acquisition of the whole of the issued share
capital of Environheat Limited (“Environheat®): and

(b} & Deed of Tax Covenant to be entered imto by Silent Sentry
Linfted (1) and the Company (2) in comnection «+ith the
Company's acquisiticn of the whole of the issued share
eepitat of Eavirorheat; and

2. THAT an Agreememt to De enterad iato by Silent Seatry Limited (1)
and the Campanmy (2) (“the Agresment™) umder which the Company
acquires the whole of the issued share capital of Emvironheat for a
consideration of £3,0010,00C which Agre-meat should be substantially
in the terms of the draft Agreecent attached to the Power of
Attorpey referred to in 1{a) above be and %t 75 hereby approved and
that asy of the direstors of the Cozpany, Mr A D Peace or the

Campany*s du‘ng appointed AtTorrey, Mr O J Souicher as referred to

in l(&{ zhove be snd they are hereby authorised to sign the said

Agreement on the Company’s bahalf.

3. THAT the sum of £5,000,000 be cransferred to the client account of
tha selteitors acting cm behalf of the Vendors of the shares in
Enwiranheat asgafnst such solfcitors' undertaking to hold such
monnies to the Company®s order pendfng completion of the Agreement
wher & part of sueck sum #5 %3 be paid 7nto a retention account or
accounts pursuant to the t=ems of the Agreememt,

&, THAT any directer of the Cgupany be and he s hercby authorised to
sign on the Cospany's behaif any letler o the Conpany's Soliciters
ard Solieizors acting om bohalf of the Vendors of the shares in
Enwiranheat 0 respact of a retention account referred to jn *he

Adreement.
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5. THAT following the above mentioned acquisition of  shares in

Environheat the Company will be the beneficial owner of all

issued shares in that company and the registered holder of all such

shares save for one such share which should be registered in

name of Mr D W Munson who is to hold such share in trust for the

benefit of the Company.

6. THAT any director of the Company be and he is nereby authorised to
approve any other documents or matters not specifically referred to

above and relating to the Company's acguisition of shares
Envirenheat and ‘that such director be an

the terms of the Power of Attorney referred to in 1{a

matters on the Company’s behalf.

DATED ist July 1991
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Richard Windsor Booth
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Antheny Herbert Goffey

he is hereby authorised
to instruct the Company's Solicitors, Messrs Richards Butler of
Beaufort House, 15 St Botolph Street, London, EC3A JEE, England
and/or Mr David 3 Boutcher, its duly appointed Attorney pursuant to

g above, to
execute any such further documents or implement any such additional



Company No. 671868

THE COMPANIES ACT 1985

Company Limited by Shares

SPECIAL RESOLUTION

of

LENNOX INDRISTRIES LIMITED
{Passed on L* November 1991)

At an EXTRAORDIMARY GEMERAL MEETING of the above-named <Jompany, duly
convened and held at 2100 Lake Park Boulevard, Richardson, Texas, 75080-
2254, U.S.A. on " Nowember 1991 the folTowing Resolution was duly
passed as a Special Resolution of the Company:-

SPECTAL RESOLUTION

THAT the capitaY of the Cospany be reduced by cancelling the amount
standing to the credit of the Share Premius Account of the Company as

at 177 November 1991.
R
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CERTIFICATE OF REGISTRATION
OF ORDER OF COURT
ON

CANCELLATION OF SHARE PREMIUM ACCOUNE
Whereas LENNOX INDUSTRIES LIMITED

having hy Special Resolution cancelled its share premium
acce unt as confirmed by an Ordexr of the High Court of
Justice, Chancery Divisiocn

dated the 9TH DECEMBER 1991

Now therefore I hexeby certify that the said Order
was registered pursvant to section 138 of the Companies
Act 1935 ¢n the 17TH DECEMBER 1991

Given under ny hand at Cardiff the 19TH DECEMBER 1991
{24 jﬁﬂhun;L

MR Skt MNAL

Ho. 671868

An Authorised Officer
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