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Wemoranvum of Yssociation

or

HOW AIR CONDITIONING LIMITED

CONDITIONING LIMITED",

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

l. The name of +the Company is  "HOW AIV

3. The objects for which the Company is estabe-

lished are:=-
(A) To carry on the business or businesges of V/////

Alr Conditioning, Heating and Insulation
Specialists and DesIigners and manufacturers,
Pfumﬁers, Electrical Engineers and Con-~ g
tractors, Heating, Ventilation and = Fire
/ Experts and Advisora and es Mamufacturers of
7 eand Desalers in electrical, gas, water and
L) - atomic heating apparatus ana appliances,
stoves, convectors, ventilating syastems and
fans, ventilation and tempersture control
plant and machinery and for the installation
of such apparatus and machinery: to carry
on business as Engineers, elesctrical engin-
oers, Radio and television engineers, iron-
mongers, furniture makers, joiners, fitters,
decorators, pasinters, builders, glazlers
end sanitary engineers,

(B) To carry on any business in any of +the

8 above trades or businesses, and t0 manufac-
R ture, grow, import, buy, sell, exchsnge,
cleen, repair, erect, instal, alter, ro-

model, let or take on hire, or otherwise,

deal in any plant, machinery, material,

article or thing capables of being con-

e, veniently made, used or sold in any of
Wﬂfwlgzﬁ&% the businesses or trades aforesaid. -
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(¢)

(D)

(E)

(H)

(1)

(J)

mo conduct and carry on the business OT bugi~
nesses aforesaid, and any other businesses or
undertakings whatsoever which #he Directors
may consider to be capable of being conducted
by end for the benefit of the Company a8 gub~-
gidiary to or in conjunction with +the said

~ business or busizasses aforesaid.

To buy,hire, take on lease,exchange or other-
wige obtein and o hold,develop,cultivate,imr
prove and otherwise turn to account,and to sell
exchange, lease Or otherwise dispose of and
deal in sny lands,buildings snd hereditaments
of any tenure and any rights, privileges oI
easements over or in respect of eny real or
personal property or rights whatsoever which
may be necessary or convenient for the busl-
negs of the Company.

Po erect,consbtruct, alter,maintain and remove
or regplace any buildings or works necessary
or convenient for the purpose of ‘the Company.

To apply for,buy,or otherwlise obtein patents
and take assignments-and grentlicences of any
patents, licences, concegsions, secret pro-
cesses and the like, conferring any exclusive,
non-exclugive or limited right of user or any
ascrot or other information as to any inven~
tion or process.

To amaigamate or enter into partnership with
any person,firm or company condueting or pro-
posing to conduct any businese which the Com-
pany is authorised to conduct, and to acquire
and undertalte ell or any part of eny such
business or of the assets or Jdigbilities
thereof.

mo pay or satigfy eny 1ligbilities which the
Compeny is entitled %o incur and suny obliga-
tions into which the Company is entitled to
enter, and to accepb payment for any pro-
perty or rights disposed of,either in ghares,
debentures or debenture stock of the Company
or any other company, bubt not so as to enable
the Company to acquire its own shares.

To buy, seil, hold end deal in any stocks,
gheres, debentures, dsbenbure stock, bonds, in=
vestments, negotisble ingtruments and other
choses in action, the acquisition, holding or
disposition of which may be necessary or con-
venient for the business of the Company.

To lend money and to gilve credid, pither with
or without security, end abt or without
interest, or to guesrantee the obligations or
1isbilities of any persons,firmas or companies

whom the Compeny may desire 1% expedient %o
esgist.
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(0)

(P)
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To raise or borrow money with or  without
glving security or interest for +the pur-
poses of the undertaking of the Companys and
to give security for and guaranbee por~
formence by the Company of all or any of
i1ts obligations or liabllities.

To mortgage or charge all or @y of the
present or fubture assets of the Company,
including its uncalled capital, wupon such
provisions, terms and conditions =as to re=-
demption or issuve debentures and debenture
stock upon such terms and condltions, and
for such congideration, and subject to such
provisions, terms and conditions as to
redemption or otherwise, as may be thought
£it; end t0 lssue any collateral, further
gsecurity, or +trust deed for further or
collaterally securing the same.

To draw, make, accept, endorse, execute and
issue promissory notes, bills of exchange,
bills of lading, werrents, debentures and
other negotiable or transferable instrumenta.

T~ gell or otherwise dispose of the whole
or any part of the underteking or assets of
the Company, eoither as a whole or in por-
tions, and Ffor such congideration aa the
Company shall think fit.

To pay end make oub of the funds of the Com~
pany any compensation for loas of office or
employment, allowance, pension or gratuity,
to eny director or ex-director or any en-
ployee or ex-employes of the Company, or the
widows, children or other persons dependant
on any of them. '

To divide and distribute in kind emongst the
members of the Company the whole or any part
of the assets of the Compeny including shares,
debentures, or securities of .other companies
belonging to the Company; but not so as to
offect a reduction of the Capital of the
Company without f4rst obtaining the sanc-
tions required by the Companies Act, 1948.

To pay the costa of end incidental to  the
promotion and registration of the Company.

To do all or any of the sbove things in any
part of the world, end either as principals,
agents, trustees, contractors, or otherwise,
and either alone Or in conjunction with
others, and either by or through agents,
apb-conlractors, trustees or otherwige.




4,

»

(8) To do =all such obther things as are
incidental or conducive to the attainment of
the above objecta.

AND IT IS HEREBY DECLARED that the objeocts speci-
fisd in each paragraph of this Clause shall,except
where otherwise expressed in such paragraph, be

_independent objects,and shall be inno wige limited

or restricted by reference to or inference from
the +terms of any other paragraph or the name
of the Company.

/
4., The ligbility of the Mewbers is limited.

5. The Share Capital of the Company ia‘ £100
divided into 100 Shares of £1 each.

e e o o e s s e ik b

[P VLA
i




.'i

P,

e

5,

1Y

WE, the Several persons whoge names and
addresses gang deseriptiong are  subscribed, are
degirous of being formed into & Company, in
Pursuance of this Memorangum of Association, and
we respectively agree to take the number of ghareg

the capital of tng Company set Oopposite our
respective Names, pany P

- - .
Number of
NAMES,ADBRESSES AND DESCRIPTTONS Shares taken
Oor SUBSCHIBERS by each
’ Subsert ber
(in wordg)
Pelis) ceccl How
0 Gs Bl O#e.2.
Ledmi.gﬁaspa- Warwselobine.

ComquQj Fyﬁaat;u

Pl G |
<+ 9 R =
DATED this T# day of Seplimber 1961,

WITNESS to the above signatures;-

F G Daves W ;
g 3> o*lm, Cloge.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

®
Articles of 358H£IHUU{I}J %&GISTER
[‘ or ﬂ f i?}ﬁ SEP/.%']

HOW ATR CONDITIONING LIMITED N i

- PRELIMINARY

e
)

1. The regulations contained in or in-
corporated in Part II of Taeble A in the First
Schedule to the Companies Act, 1948, (herein-
after called "rable A Part IT") shall apply to
the Company save in g0 fer as they sre varied
or excluded hereby.

[ T

2. The Clauses of Part I of Teble A afore-
said (hereinafter called "Table A Part I') nam-
& bered 5, 24, 53, 75, 76, sand B8 shall = not
apply to the Company and Clause 1 of Table A
Part IT shell be modified accordingly - but the
following Articles and the remaining Clauses of
Table A Parts I and II as hereinafter modified
shall constitute the Articles of Associstion of
the Company. In the event of eny conflict be-
tween the provisions of these Articles and the
provigions of Teble A +the provigions of these
Articles shall prevail.

SHAF ES

5. BSubject to Clause 2 of Table A Part
ITI the shares shall be at the disposal of the
Directors who may allot or otherwise dispose of
the same to such persons a8t such times and on
such terms and conditions as +they think f£it




7.

save that shares may only be igsued at g dise-
count in manner provided by Section 57 of the
Acto

LIEN

4. The provisions ag to lien contained .

in Clause 11 of Table A Part I ghall apply %o
Tully paid up shares eand to all ghareg reglg-
tered in the name of any person indebted o the
Company whether as sole holder or as one of two
or more jolunt holders sand Clauwse 11 aforesaig
shall be modifieq accordingly,

TRANSFER OF SHARES

5. Subject always +to +the pProvigions of
Clauses 2 and 3 of Table A Papt TT and to the
powers thereby conferred upon +the Directors
shares gshall be trangferred in accordsnce with
-the following provisions and not otherwiges-

cendant of auch father or mother or to hig or her

son in law, daughter in law, wife op husband

‘a8 Beneficial Owner thereof and 4 share of g
deceased menber may be transferred by his per-
sonal representatives to the widow, widower op
any such relative ag aforegaig being a gpecific
legatee thereof or entitled thereta ‘or to the
procseds of sale thereof &s residuary legates or
on the intestacy of such deceased memben and
shares standing in the names of the trustees
of the Will op Egtate of any deceased - member
may be tiransferred upon any change of trustees
to the new trustees, .

(i1) Save as aforesaid no shave ghall be trang-

to any person not a member of the Company
80 long as any member Or any person selected by
the Directors 88 being a person whom it is in
‘the interests or the Company to sdmit to member-

valus to bag determinedfwin manner hereinafter
provided,

(1ii) Save where the tranafer i1s made pursuant
to sub-clauge (i) hereof any membenr or othep
person becoming entitlegd to a share op shar« § who
desires to transferp any shares in the Coupany
{(hereinafter called Y"the Vendort shall give
notice in writing (hereinafter called a "Sale
Notica") to the Secretary;of the Company of nig
desire to sell the jame,  stating in such notice

2
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the number ang clasy or wlasses of shares which
he‘desirem t0 sell. Suply Sals Notice shall c¢on-
stitute the Company tha Vendor's Agent for the
sal®s Of such shares to any member or any per-
son olected as provided by sub-clamse  (ii)
hereof at the fairp value., A Sale Notice shall

not be withdrawn except with the consent of the
Directors,

(iv) The Directors shali offer the shares spec~
ified in any Ssale Notice in the first place %o
the menbers other then the Vendor as nearly as
may be in proporticn to the existing shares held
by them respectively, the holders of Preference
and Ordinery Sharves ranking pari pagsu for this
purpose., Such offer shiall be masde in writing
and shall limit the time within whieh 4if  not
accepted in writing 4t shall be deemed to be
refused. PFach such offer shall also contein a
request to the member vo state in his acceptance
thereof the maximum number of additional sheres
1f eny of each class offered which he is pro-
pared to purchagse at the"-falir velue, in the
event of any member or members falling to accept
the offer of ghares to him or them in whole or
in part such sadditionsl shares  ghall “bhe
apportionsed amongst the members offering to pur-
chase the same as nearly as may be in proportion
to their respective offers. If the whole cof %she
shares apecified in a Sale Notice shall not be
dispossd of to members -of the Compeny the Direc~ .
tors may sell such undisposed of shares subject
always to the provisions of (lause 2 of Table A

‘Part IT" o any person selected by them ¢ pro-

vided by sub-clause (ii) herseof.

{v) If the Company shall within <twenty eight
days after service upon it of a Sale Notice find
a member or persgon selected as aforesaid wiiling
to purchase the shares (hereinafter called '"the
Purchaser!) and shall give notice thereof to-ilie
Vendor, the Vendor shall be bound upen payment
of the feair value to transfer the sheres to the
Purchaser who shall be bound to complete the
purchase within ten days afteir service of such
last menbioned notice. - .

(vi) In case any difference arises between the
Directors and the purchasing member as to  the
fair value of a Share the Auditor shall, on the
application of eilther party, certify in writing
the sum which in his opinion, ia the fair value,
and in so certifying the Auditor shall be con-
gidered to be acting as an expert, and not as an
arbitrator: end accordingly the Arbitration Act,

1889 ghall not apply.
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(vii) TIf the Company shall not within twenty
oeight days afber service upon it of a Sale Notice
fin@ a Purchaser for all or any of the shares
specified in such Sale Notice as hersinbefore
provided the Vendor shall be at liberty subject
always to the provisions of Clauses 2 and & of
Table A Part LI at any time within three months
thereafter to sell and transfer the shares gpoci-
fied in such Sale Notlce, Or such of them asg
shall not have been placed by the Compeany,tc any
person and ab any price. o
(viii) The right of a Member to trensfer all or
any of his shares conferred by Cleuss 23 of Table
A Part I shall have effect subject to the res-
tricbions imposed by this Article md by Clauses
2 and 3 of Table A Part LI aforesaid.

(ix) Cleuse 30 of Teble A Part I shall be read
and construed as if after the words '"or to heve
some person nominated by him registered as the
transferes thersof" were deleted therefrom and
the following words substituted therefor Mor to
have some person reglstered as the trangferee-
thereof being a person entitled to be registered
as transferee under the . provisions cf this
Article", o

MEETINGS

6., Every iotice calling a Meeting of the
Compsny shall state clearly that a Member  en-~
$itled to attend and vote 1s entitled to appoint
a proxy and that such proxy need not be a member

of the Company.

7, If wunder the provisions in that be-
half contained in Clamse 54 of Table A Part 1
a meeting 1s adjourned snd if at the adjourned
Meeting a quorum 1s not pregent within half an
hour from the time appointed for the Meeting

‘the Meeting s&hall be dissolved and Cleuse 54

aforesaid shall be modified accordingly.
DIRECLORS

8., Unless and until otherwlse determined
by the Company in General Meeting the numbor of
Directors shall be not less than two nor more
than seven.,

9, The first Directors of the Company
shall be Michael John How, Peter Cecll How,Jack
Aldridge and Kenneth John Luntley.
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10.

10. The remuneration of the Directors
ghall. from time 4o time be determined by the
Company in Genoral Meeting and shall be divided
amongst the Directors as they shall agree or in
default of agreement equally. The Directors
shall alsobe paid 211 travelling hotsl end other
expenses reasonsbly and necessarily incurred by
them respectively in or gbout +the Dbusiness of
the Compeny including .any such expenses in-
curred by them in abtteénding and returning from
Meetings of +the Directdrs or any Committee

of the Directors or General Meebtings of the
Company. o

BORROWING POWERS

11, Clause 79 of Table A Part I shall De
modified by deleting the Proviso therefrom.

POWERS AND DUTIES OF ‘DIRECTORS

12, A Director who hag disclosed his  in-
terest 4in accordance with- the provisions of
Clause 84 (1) of Table A%Part I and Section 189
of the Act may vote 1n respect of eny contrach
or. arrangement -in which he is interested and if
he shall do ao his vote shall be counted and he
shell be counted in the duorum present atb the
Meeting of the Tirectors at which such contract
or arrangement dis being consldered and accord-
ingly - Cleuse 84 of Table A Part I shall e
modified by dJdeleting -sub-clauses (2) and (4)
therefrom. -

A

13. A Director may with the approval of
the Directors appoint any other person whether
s member of the Company -or not to act in -his
placé as a subatitute Director eand such sub-
stitute Director shall whilst his appointment
shall continue be entitled to recelve notice. of
and to attend end vote at Meobings of the Direc~
tors in the place of the Dirsctor making theé
appointment and ahall be counted in the quorum of
guch Meetings, Such gubstitubte Director shall
not require eny qualificetion  or recelve any
remineration from the Company and he shall 1ipso
facto vacate office 1f and when the Director
making such appointment ceases for any reason
4o hold office as & Director or determines tlhie
sppointment. Any guch appointment shall be made
o determined by notice in writing under the
hand of the Director meking the same.

DISQUALIFLCATION OF DIRECTORS

I

14, The office of a Director shall be
vacated 1f hel-
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(a)

()
(e)

(d)

(e)

15,
thereof

11,
becomes bankrupt or compounds with his
credibors.
becomes of unséund mind,

resigns his office by notice in wribing
%o the Company.

ceages ' to bg_,a} Director Ey virtue of
Section 182 of*We-Act; - S

becomes prohibits& from being a Director
by reason of any order made under
Section 188 of the Act.,

NOTICES

Clause 134 of Table A Part I shall be

- modified by inserting in sub~paragraph (a)

after the words "Every member!" the words

"entitled %o abtend and vote at such General

Meeting",

S
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NAMES , ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

| Pedp. Cacl How

O Lelusays Blocledaum _

L eaminglen Spa. . WarwoicksAire
C ermpany Diraclon

@§ Y

//WM V- ey

DATED this J. day of Seplienfor 1961,

WITNESS to the above signatures:-

;’,e{,’ﬂDﬁrfm %7 ":
4// .?? avlaﬂ_CLﬁP(

f © , LJbU;~0”4A: )
(el bpe
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Certifitate of Incorporation

3 PBerehy 'Qllertifpj

HOW AIR CONDITIONING LIMITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Ninateenth day of

Septomber - One Thousand Nine Hundred and Sixty ©0Res+

I§
N

Certificate
received by
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"OMPANIES ACT, 1948 '/
) COMPANY LIMITED BY SHARES
T - — _—
k\ .
(cory)
r : ’
Sperial Begolution
{Pursuant to The Compunies Act, 1948, Sectien 141 [wid any offier Section of the Act undes tehich the
Speeial Resolution iz pussed* ) .
oF )
e N |
RN f
R TP T L . + o
s ,'/f
S L0 AT, L CONDTTLONTING sy fogra g s
LIMITED
Passed he.. ... 1L da of. November 19
B

AT an EXTRAORDINARY GENERAL MEETING of the above-named Compeyy)

s ¥ B 5
convened, and held att...... V. Hen e . kional . Skreet Blrmingham. 2. ..

....................

L

in the County of. . Warwiek . , on the.ltN.... day of......Nevezbar, 1963 ,
* the following SPECIAL RESOLUTIONG)..was.....duly passed :—

[ Here set oul the eaact words of the Special Resolution or Resolutions
s passed.]

That the Articles of Association of the Company be altered
by deleting Article 5 and the heading thereto and by
substituting therofor the following new Article, under the
heading "Compulsory Retiremont "

5. In the event of any Direvtor vacdsting cffice as a

o e et et LR AT T D o e emar T AT Ty Ak IT e 1, By
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Director or in the event of amy Member of the Company b
(other tiran a Permanent Dirdetor) who is employed by the
Company in any capacity, ceasing from any cause Lo he 50
emploverl, the Direcetrry may, if they think degipable, call
upon ai cazpel such Virector or nch Member, or, ir theé
case of deith, the Irgal feruunud Rem esentatives o £ the
deceased Diiaptor or Member tp sell amt ¢4spose of the
Shares standing in the name of such r etiring Director, .ox
such Member, at the fair value thercof as certlified in
# Whete this Furnt-is retumed to the Publishers to be printed, they will:fill in the é‘drfeqt- B A
veforences bo the Sections undez which the Speeial Resolution was passed. RIS AP . ?
t Here iusert the full gddress of the place where the Meeting was held at whiclf Fhe Resolution 4 2 ‘ ‘ ?
! LT ' AN
)—%ﬁtﬂ ] 4’/7 P e ;ﬁ;:"-&-_
f:,‘iﬁ} B Copyright Form. Cat. No, C.A. 50a. ‘ L / ‘ é;:;z\ ‘ E}‘ o
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writing by the Auditor lor the time being of the Comuxny,
to such person or persons as may be nominated by the
Directors, and if suchzﬁquest is not complied with with in
twenty eight days from the same being made the Company may
. receive the pirchase money on behalf of the pdrson entitlud
tliereto and may authorise some person to execute the transfer
of the Shares in favour of the, Purchaser, who shall thereupon
be registered as holder of the éhares. The receipt of the
Company for the purchase money shall be a good discharge to
the Purchaser, and after hhis name has been entersd in the
Register of Members in purported exerclse of the aforesaid

power, the validity of the procecdinps shall not bhe questioned:
by any person. ’

Director.
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THE COMEANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

-

(CoPY)

SPECIAL RESOLUTION
(Pursuant to The Companies Act, 1948, Sections 10 and 1-=‘:1>)\

-

OF

HOW AIR CONDITIONING LIMITED,

REGISTERED.
| 2-JANIG

Vo !

At an Extraordinary General Meétin;’g;oqf the ab@a&e-wﬂaﬁié'r—#

Passed the 4th day of November, 1963

Company, duly convened, and held at HV House, Lionel Street,
Birmingham,3,in the County of Warwick, on the 4th day of November
1963, the following SPECIAL RESOLUTION was duly pa:.sed -

That the Anrticles of Association of the Company be altered
by deletlng Article 5 and the heading thereto and by
substxtutmg therefor the following new Article, under the
heading "Compulsory Retirement",

5. In the event of any Director vacating office as a
Director or in the event of any Member of the
Company (other than a Permanent Director) who is
employed by the Company in any capacity, ceasing
from any cause to be so employed, the Directors may,
if they think desirable, call upon and compel such
Director or such Member, or, in the case ot death,

the legal Personal Representatwes of the deceased
Director or Member to sell and dispose of the Shares
standing in the name of such retiring Director, or |
such Member, at the fair value thereof as certified in
writing by the Auditor for the time being of the B
Company, to such person or persons as may be w’ ¢ v. :
nominated by the Directors, dnd if such requestis is”

not complied with within twenty-eight days from th‘e*%hm

/ ﬁ :’: -_f‘kl?'f‘*‘\ ’ ; 2; § ’g lw 1]6

15 o )

REcns a0k \,_4 4

L

i i s g S e o e

—uacd

©

- i
'
5
+ &
ik
,I‘
[;‘
2%




&9

< E

game being made the Company may receive the
purchase money on behalf of the person entitled

thereto and may authorise

the transfer of the Shares in favour

pyrchaser, who ghall thereupon

holder of the Shares.

for the purchase money shall be
to the Purchaser, and after his name has been

The receipt 0

entered in the Register of Members
exercisg of the aﬁpresai,.d power,the
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THE COMPANIES ACT, 1948. (o>

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION
(Pursuant to Sections 10 and 141 of The Companies Act, 1948)
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HOW AIR CONDITIONING LIMITEJ?Q. RN
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Passed 8th March, 1965,

At an Extraordinary General Meeting of the above-named
Company, duly convened, and held at 56 Newcastle Road, Sto‘ne
in the éounty of Stafford on the Highth day of March, 1965, the
subjoined SPEC"I{L\L RESOLUTION was duly passed:-

That it is desirable that Michael John How and Peter Cecil
How be Permanent Directors of the Company ngyliable to
retirement by rotation and accordingly the Articles of
Association of the Company be altered by inserting immediately
after Article 9 the following new Article,to be numbered 9A:-
9A. Michael John How and Peter Cecil How shall be )

Permanent Directors of the Company, and subject

to the provisions of Clause 88 in Part I of Table A

each of them shall be entitled to hold such office

so long as he shall live unless he shall be removed

from office under Clause 96 in Part I of Table A:

and accordingly Clauses 89 to 94 in Part I of Table A

shall not apply to any Permanent Director.

SECRETARY.
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Number of Company: 7035&// O . ‘ 1

THE COMPANIES ACT, 1948.

>

COMPANY LIMITED BY SHARES.

. ffemoramdum

AND

- Hrticleg of Esgoclation . .. o
- HOW AIR CONDITIONING LIMITED, |

1

| Incorporated the 19th day of- S;p@einber, 961 .

©  SOLICITORS: =~ ‘ s
. Sydney Mitchell & Co., - L A g
‘ * Solitul, COMPANIES REGISTRATIONE * '~ -
| o somaverstE 1

1 29 ormce 29 §;
e

E ¥ ' . ' .-u ‘ .
- , JORDAN & SONS. LIMITED '

. Company Registration Agents, Seal Engravers, Printers and Publishers,

116 Chancery Lone, London. W,C.2,2nd 13 Brpad Street Place, London, E.C.2




{A)

(B}

(C)

{D}

The Companies Act, 1948

COMPANY LIMITED BY SHARES

femorandum of @gsociation

OF

HOW AIR CONDITIONING LIMITED.,

The Name of the Company is "HOW AIR CONDITIONING LIMITED'",
The Registered Office of the Company will be situate in England,
The Objects for which the Company is established are:-

To carry. on the business or businesses of Air Conditioning,
Heating and Insulation Spec¢ialigts and Designers and /
Manufacturers, Plumbers, Electrical Engineers and M
Contractors, Heating, Ventilation and Fire Experts and Advisers
and as. Manufacturers of and Dealers in electrical, gas, water
and atomic heating apparatus and appliances, stoves, convectors,
ventilating systems and fans,ventilation and temperature control
plant and machinery and for the installation of stich apparatus and
machinery; to carry on businége ag Engineers, Electrical
Engineers, Radio and Television Engineers,Ironmongers, Furniture
Makers, Jolners, Fitters, Decorators, Painters, Builders, Glaziers
and Sanitary Engineers.

To carry on any business in any of the abové tradeg orbuginesses,

-and to manufacture, grow, import, buy, sell, exchange, clean, repair,

erect,instal, alter, re-model, let or take on hire, or otherwise, deal

in any plant, machinery,material, article or thing capable of being

conveniently made,used or sold in any of the businesses of trades
aforesaid. ‘

To conduct and carry on the business vr businesses aforesaid, and

any other businesges or undertakings whatsoever which the
Directors may consider to be capable of being conducted by and
for the henefit of the Company ag subsidiary to or in conjlnction
with the said business or businesses aforesaid.

To buy,hire, take on lease, exchange or otherwise obtain and fo

‘hold, develop, culiivate, improve and otherwlse turn to account,

and to sell, exchange,leage or othérwise dispose of and deal in
any lands,buildings and hereditaments of any tenure and any
righis, privileges or eadements over or in respect of any, realor
pergonal property or rights whatscever which may be necessary.
or convenient for the businésg of the Company,

v

COMEANIES REGISIRM;lQN—' .
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(B)

(F)

(@)

-(H)

I

(7)

(K)

(L)

(M)

To erect, construct, alter, maintain and remove or replace
any buildings or worke necessary or convenient for the
purpose of the Company,

To apply for,buy,or otherwigé chtain patents and take
assignments and grant licences of any pdients, licences,
concessions, secret processes and the like, conferring any
exclusive, non-exclugive or limited right of user or any
secret or other information as to any inventien ox process.

To amalgamate or enter into partnership with any person,
firm or company conducting or proposing to conduct any
business which the Company is authorised to conduct, and to
acquire and undertake all or any part of any such buginess or
of the agsets or liabilities thereof,

To pay or satisfy any liabilities which the Company is entitled
to incur and any obligations into which the Company is
entitled to enter,and to accept payment for any property or
rights disposed of, either in shares,debentures or debenture
stock of the Company or any other company,but not so as to
enable the Company, to acquire its own shares.

To buy,sell, hold and deal in any stocks, shares, debentures,
debenture stock, bonds, inves tménts,negotiab},e instruments
and other choses in action,the acquisition, holding or
disposition of which may, be necessary or convenient for the
business of the Company. .

To lend money and to give credit, either with or without
security,and at or without interest, or to gnarantee.the
obligations or liabilities of any persons,firms or companies
whom the Company may desire it expedient to assist.

Toe raise or borrow money with or without giving security or
interest for the purposes of the undertaking of the Company;
and to give security for and guarantee performance by the
Company of all or any of its obligations or liabilities.

To mortgage or charge all or any of the present or future
aggets of the Company, including its uncalled capital, upon
gsuch provisions, terms and conditions as to redemption or
isgue debentures and debenture stock upon such terms and
conditions, and for such consideration,and subject to such
provisions, terms and conditions as to redemption or
otherwise, as may be thought fit; and to issue any collateral,
further security, or trust deed for further or collaterally
gecuring the same,

To draw, make,accept, endorse, execute and issue promissory
notes,bills of exchenge,bills of lading, warrants, debentures
and other negotiable o1 transferable instrumenis.




. <5,

sl A

) To sell or stherwise dispose of the whole op auy payd o
the underiaking gr asseta of the Company, either a8 @
whole a2 in portions,and for such consideration ag fhe
Company ¢hall think fit,

{0} To pay and make out of the funds of the Company niy
compensation for logs of office or employment,alicuetes,
pension or graluity,to any director or ex-direcior ot a5y
employee or ex-employee of the Company, or the widows,
children or other pergons dependant on any of them,

(P) To divide and distribute in kind amongst the members of
the Company the whole or any part of the assets of the
Company including shares, debentures,or securities of
other companies belonging to the Coyapany; but not 80 a4
to effect a reduction of the Capital of the Company without

first obtaining the sanction requirved by the Compsnies Act,

1948. 7

{Q) To pay the costs of and inecidental to the promotion and
registration of the Company.

{R) To do all or any of the above things in any part of the
world, and either as principals, agents,trustees, contractors,
or otherwise, and eithér alone or in conjunction with others,
and either by or through agints, sub-contractors, trustees or
otherwise. T

-
P
:f/

(8) To do all such other things as are incidental or conducive to
the attainment of the above objects.

And it is hei-eby declared that the objects specified in each -
paragraph of this Clause shall,except where otherwise expressed
in such paragraph,be independent objects, and shall be in no wise

limited or restricted by reference to or inference fromthe ferms

of any other paragraph or the name of the Company.
4 The liability of the Members is limited.

5. The Share Capital of the Ccmpany is £100 divided into 100
Shares of £1 each.

PO N Bl
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The Comipanies Act, 1448

COMPANY LIMITED BY SHARES

hndendl ol ¥

@rticles of HAsgocintion

OF

HOW AIR COMDITIONING LIMITED.
{As sltered by Sporial Resolution pagsed on
the 4ih day of Noventbeyr, 1883)

PRELIMINARY,

1, The regulations contained in or incorporated In Part If of S

Table A in the First Schedule tv the Componles Act, 1948,
{hereinafter called "Table A Part IT") shail apply to the Compnny
save in so far ag they are varied or excluded herehy.

2. 1" Clauses of Part I of Table A aforesald (hereinafier
slles "Table A PartI") numbered 5, 24, 58, 75, 78 and 88 shali
% % dpply to the Company and Clause 1 of Table A Part I ahnil
be modified accordingly but the following Articles and tho
remalining Clauses of Table A Parts I and Ii as hereinaftier
modified shall constitute the Articles of Association of the
Company. In the event of any conflict between the provisions
of these Articles and the provisions of Table A the provisicig
of these Articles shnll prevail.

SHARES.

3. Subject to Clause 2 of Table A Part If the Shares shall be
at the disposal of the Directors who may allot or otherwise
dispose of the same to such persons at such times und on such
terms and conditions as they think fit save that Shares may only
be {gsued at a digcount in manner provided by Section &7 of the
Act.

LIEN,

4. ‘The provislons as to Hen contained in Clause 11 of Table A
Part I shall apply to fully paid up Shares and to all Shares
reglatered in the name of any person indebted to the Company
whether ag gole holder or as one of two or more joint holdoes
and Clause 11 aforesaid shall be modified accordingly,

COMPULSORY RETIREMENT,

5. In the event of any Director vacating office as a Dirccior or In
the event of any Member of the Company (other than a Permuanent
Director) who is emplayed by the Company in any capacity, cousing
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from any caitwe to be s0 ewployed, the Directors may, if
they think desirable, ¢call upon and compel sueh Directox
or such Memher, or, in the case of death, the legal
Personal Representatives of the dec¢eased Directoxr or
Member to soll and dispose of the Shares standing in the
name of such retiring Director, or such Member, at the
fair value thoreof as cortified in writing by the Auditor
for the time being of the Company, to such person or
persons as may be nominated by the Directors, and if such
reguest is not complied with within twenty-eight days
from the request is mnot compliied with within twenty~eight
days from the same being made the Company may yeceive the
purchase money on behalf of the person entitled thereto
and may authorise some person to execute the transier of
the Shares in favour of the Purchaser, who shal)l thercupoi
be registered as holder of the Shares. . The vegeint of the
Company for the purchase money shall be a gond aigcharge
to the Purchaser, and after his name has been suntered in
the Register of Members in purported exeraise of the
aforesaid powers, the validity of the proceedings shall
not be questioned by amy person. [

MEETINGS

6. Every Notice calling a Meeting of the Company shall
state clearly that a Member entitled to attond and vote

ig entitled to appoint a PproxXy and that such proxy neced

not be a member of the Company .

7 - If under the provisions in that behalf contained in
Clause 57 of Table A Part I a meeting is adjourned and °
if at the adjourned Meecting a quorum is not presont within
half an hour from the time appointed for the Meeting the
Meeting shall be dissolved and Clause 54 aforesaid shall
be modified accordingly.

DIRECTORS

8. TUnless and until otherwise determined by the Company
in General Mecting the number of Directors shall be not
less than two nor more than soven. ‘

9. The first Directors of the Company shall be Michael
John How, Pever Cecil How, Jack Aldridge and Kenneth Jolhn -

Luntloy.

oA, Michaol John ¥ovr and Peter Cecil How shall be _
Permanent Directors of the Company, and subject to the
provisions of Clause B8 in Part T of Table A 2ach of
them shall be entitled to hold such office so long as
he shall live wiless he shall bo removed from office
vnder Clause 96 in Part I of Table A: and apcordingly
clauses 89 to 94 in Part T of Table A shall not apply
to any Pormanent Director.

10, Tne remuneration of the Divectors shall from time 1o
time be determined by the Company In General Megting and

shall be divided amongst the Directors as they.aﬁgl&,ag:eef

or in default of agreement cqually. The Directors shall
algo he paid all travelling, hotel and other pXxpenses
reagonably and necessarily incurred by them rogpectively

in or about .
expenses incurred by them in attending ond retornling £eom

Meetings ©
or General Meetings of tho Company .

+the busineus of the Company ineluding any puch

J——

i

f the Directors oxr Aany Committee of the Dirveotors 9

el
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BORROVING POWERS

1l. glause 79 of Table A Part I shall be modified by
deleting the proviso therefrom.

POWERS AND DUTIES OF DIRECTORS

12. A Director who has disclosed his interest in
accordance with the provisions of Clause 84 (1) of Table A
Part I and Section 199 of the Act may vote in respect of
any contract or arrangement in which he is interested and
ifT he shall do so his vote shall be counted and he shall
be counted in the quorum present at the Meeting of the
Directors at which such contract or arrangement is being
considerad and accordingly Clause 8% of Table A Paxrt T
shall be modified by deleting sub-clauses (2) and (&)
therefrom.

13. A Director may with the approval of the Directors
appoint any other person whether a Member of the Company
or not to act in his place as a substitute Director and
such substitute Director shall whilst his appointment
shall continue be entitled to receive motice of and to
attend and vote at Meetings of the Directors in the place
of the Director making the appointment and shall be counted
in the quorum of such Meetings. Such substitute Director
shall not require any qualification or receive any
remuneration from the Company.and he shall ipso facto
vacate office if and when the Director making such
appointment ceases for any reason to hold office as a
Director or determines the appointment. Any such
appointment shall be made or determined by motice in
writing under the hand of the Director making the same..

DISQUALIFICATION OF DIRECTORS |

14. The office of a Director shall be vacated if he:w

(a) becomes bankrupt or compounds with his
creditors.

(b) becomes of unsound mind.

(¢) resigns his office by notice inVWTiting
to the Company.

(d) ceases to be a Director by‘virtue of
Section 182 of the Act.

(e) becomes prohibited from being a Director
by reason of any order made under Section

188 of the Act. ‘ e

NOTICES

15. Clause 134 of Table A Part I shall be modified by
inserting in sub~paragraph (a) thereof after the words
NEvery member! the words Nentitled to attend and vote
at such Gemeral Meeting'.
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NUMBER OF COMPANY -~ 703568

."é,
THE COMPANIES ACTS 1948 td R@lﬁ?_@?{fm

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF

HOW ATIR CONDITIONING LIMITED

e

/-

At an EXTRAORDINARY GENERAL MEETING of the above
named Company convened and held on Monday 29th
September 1975, the following Resolution was duly

passed as a SPECIAL RESOLUTION. ,///

RESOLUTION
That “the name of the Company be chﬁngéd to .

CLIMATE SERVICES LIMITED.

The change to be effective as soon as Registration

can take place.

Chairman of the Meeting.

g2 -
l\,\ el 5 5,{9 (-[’0 COMPANIES REGISTRATION

L2 0CT1973
@A oria 9.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME y

No. T03568 | DS |

B héﬁéby certify that

HOV ATR CONDITIONING LIMITED
“ having by special resolution and with the approval of the Secretarf of State changed

its name, is now incorporated under the name of , R
+ . ) . ’“ H i,'r

CLIMAYE SERVICES LIMITED | - "y

ot [ , .'?;"-
Given under my hand at London the 15th Octover 1975 * r ]
=i
]
- e ,"J’ ;
:
A lor s
v av/w g '1; ‘H |
o AssiEpy WfEistrar of Companies .
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Number of Company: 703568 L"{‘

The Companiegs Acts 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

CLIMATE SERVICES LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held on  23rd November, 1976 the
following resolution was duly passed as a Special Resolution:

RESOLUTION

That the regulations contained in the document produced

| to the Meeting and for the purpose of identification a
copy of which has been subscribed by the Chairman be
approved and adopted as the Axticles of Association of the
Company in substitution for and to the exclusion of all
existing Articles thereof

- ' D grte

Chairman of the Meeting




The Companies Acts 1948 to 1967

—_——
COMPANY LIMITED BY SHARES
S

NEW

Articles

of

Aggociation

(Adopted by Special Resolution passed 23 N ovembet976)

of

CLIMATE SERVICES LIMITED

Incorporated 19th September 1961

EVERSHED & TOMKINSON,

Solicitors,
BIRMINGHAM B3 31X.
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" The Companies Acts 1.948 L0 1967

- COMPANY LIMITED BY SHARES

.NEW ' . a . L
ARTICLES OF ASSOCIATION ‘ o

CLIMATE SERVICES LIMITED

(Adopted by Special Resdlution upassed, 23rd NO\'rerﬁbeJ-:, 1976) .

- .

1, The Articles hereinaftor rcontained and, subject as hereinafter
provided, the regulations contained in Part I of Table A in the First Schedule
to the Companies Act 1948 (hereinafter referred.to as "Part I of Table A "
together with regulation 2 in Part II of Table A in the First: Schedule to the
Companies Act 1948 (hereinafter referred to as "Part I of Table A™) shall
constitute the regulations of the Company, '

2. Regulations 24,53,62,77,79 and 87 ta 95 inclusive and 99 of PaxtI
of Table A and regulations, 1,3 »4, and 5 of Paxt II of Table A shall not apply
to the Company,

3, In these Articles the expression "the Controlling Company" means

‘the.company called at the date of adoption of these Articles Climate Equipment

Holdings Limited (Company Numbex 1275207)
' SHARES

4, No share shall be issued or transferred to or held by any person othexr
than the Contxolling Company or a director or an employee of the Controlling
Company but subject: thereto the shares shall be at the disposal of the
Directors who may allot, grant options over or otherwise dispose of them to
such persons, at such times and on such conditions as they think proper,
subject to regulation 2 of Part 11 of Table A, and provided £hat no shares shall.
be issued at a discount: except as provided by Section 57 of the Act.

LIEN

5. In regulation 1 of Part 1 of Table A the words "{not being a.fully paid
shaxe)"and "(other than fully paid shares)" shall be omitLed.

+
N
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TRANSEER AND TRANSMISSION

0. In case any member being a Divector of the Company shall cease from
any cauge to be a Divectorx, any shares in the Company ofl any class held

by him at the date he ceases to be a Director shall forthwith be transferned
without any payment thereFfor to such person who is eligible to hold the

shares as the Directors request and, unless such membexr ox his persoml .
representatives or othexr person entitled to execute a transfor thercof shall
transfer such shaxres accordingly within Fourteen days aftcr the Directoxrs
shall have posted to him of thém at such membexr's registered address a notice
requesting such transfer, the Directors may appoint some person to exccutc -
an instrqz}mnt: of transfer of the shares held by such member, -

P

7. The Directors may decline to register the transfer of any shaxe

" other than a transfer which complies with Axticle 4 hexreof and shall not be
required or bound to state the reason for any refusal.

CENERAL MEETINGS
8. No business shall be transacted at any Genexral Meeting unless a
quorum of members is present at the time when the Meeting proceeds to
business. One member holding not less than 50% of the issued share capital
of the Company for the time being and present in person or by representative
or proxy shall constitute a quorum and shall be deemed for this purpose to
constitute a valid meeting, but, save as aforesaid, two members present in
pexson oxr by proxy or representative shall be a quorum,

. 9. Regulation 54 in Paxrt I of Table A shall be read and constxued as if

the words "meeting shall be dissolved" were substituted fox the words "memba s
present shall be a quorum®, ‘

VOTES OF MEMBERS
10, Subject to any rights or restrictions £or the time being attached
to any class or classcs of shaxes, on a show of hands, every membex who
(being an individual) is present in person or (being a corporate body) is present
by a respresentalive or proxy not being himself a membex shall have one vote
and, on a poll, every member shall have one vote for each share of which he is
the holder. *

- BORROWING POWERS .

11, The Directors may exercise all the powexrs of the Company to boxzow
money and to mortgage oxr charge its undexrtaking, propexty and uncalled capital
or any part thercof and to i.sue debentures, debenture stock and other securities
whether outright ox as security £or any debt, liability ox obligation of the
Company ox of any thizrd paxty.

: . DIRECTORS : )

12, Unless and until otherwise detexmined by the Company in General
Meeting the number of Directors shall not be Iess than two, The Eollow:fng
pexsons only shall be eligible for appointment: and for continuance in office

as Directors, namely:- '

O }
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12,1 Any person who is a dixector of the Controlling Company
for so long only as such personis a Director of the
Contyolling Company, and

12,2 Any other pexson approved by the Board of Dixectors of
the Controlling Company Lor so long only as such person
is approved by such Boaxd : '

The certificate of the Secretaxy or the Assistant Secretafy of the,
Contxolling Company as to whether or not any pexson is approved by the
Boaxd of Directoxrs of the Controlling Company shall be conclusive fox
all puxposes undexr paragraph 12.2 of this Article.

13, A Director shall not be required to hold any share qualifications

. but shall be entitled to receive notice of and to attend and speak at all

Generxal Meetings of the Company.

14, The Contaclling Company shall have power at any time and from ’

time to time by notice in writing to the Company to appoint any pexrson

eligible under Axticle 12 hereof to be a Director of the Company and to
remove any Director of the Company from office but so that such removal
shall be without prejudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.

15.° The Directors shall have power at any time, and £rom time to time
Lo appoint any person eligible under Axticle 12 hexeof to be a Director, either
to £ill a casual vacancy or as an addition to the existing Directors.

1s. In addition and witheut prejudice to xegulation 76 of Part I of

Table A, any Director who sexves on any committee oxr who devotes special
attention to the business of the Company or who otherwise performs

sexrvices which in the opinion of the Directors are outside the scepe of the
ordinary duties of a Director may be paid such extra remuneration -by way

of salary, percentage of profits ox otherwise as the Directors may determine.

17 }\r\y person may be appointed or elected as a Director, whatevex may
be his age, and no Director shall be required Lo vacate his office by reason
of his attaining or having attained the age of seventy yeaxs or any other age.

POWERS AND DUTIES OF DIRECTORS

18. A Director may vote in respect of any contract or arrangement in
which he is interested and be counted in the quorum present at any meelking
at: which any such contxact ox arrangement is proposed or considered and if
he shall so vote his vote shall be counted. This Article shall have effect in
substitution for paxagraphs (2) and (4) of regulation 84 of Partl of Table
A, which paragraphs shall not apply to the Company. :

19, The Directors may give or award pensions, annuities, gra tuities
and superannualtion ox other allowances ox benefits to ay pexrsons who axe
or have at: any time been employed by or in the sexvice of the Company ot
who are or have at any time been Direclors or officers of the Company

and holding or who held any salaried employment or office in the Company,

e
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and to the wives, widows, children and other relatives and dependants of
any such persons, and auay set up, establish, support and maintain ponsion,
stperannuation, insurance ox other funds or schemes (whether contributory
0x non-contributory) Lor the benelit: of such persons as are hexcinbefore
referred to or any of them or any ¢l ags of them, The Directors may
exercise the powers conlained in paragrraph (b) of the proviso to sub-seclion
(1) of Scction 54 of the Act, and also the powers contained in paragraph (c)
of the said provise, Any Director shall be entitled to receive and ratain
for his own benefit any such p(_nszon, annuity, gratuity, allownnce ox other ,
benefit and may vote as a Director in respect of the exercise of any of the
powexrs by this Article conferred upon the Directors notwithstanding that he
is or may be.ox become interested therein.,

.

DISQUA LIi?I CATION O DIRECTORS

20, The ‘office of a Director shall ‘L:;e Lorthwith vacated;-

(1) If by notice in writing to the Combany he re51gns
: the office of Directox,

- (2) _ I1£ he becomes bankrupt or insolvent oxr entexrs into
any arrangement with his creditors

(3) I he becomes of unsound mind,

(4) If he is removed from office by a resolution duly
passed under Section 184 of the Act, v
{5) If he is prohibited £rom being a Director by any

-order made under Section 188 of the Act.
(6) I£ he is removed £xom office undexr Axticle 14,

{7) I£ he ceases to be eligible under Axticle 12,

ROTATION OF DIRECTORS

21, The Directors shall not be liable to retirement by rotation and
accordingly the second sentence of regulation 97 of Part 1 of Table A shall
not apply to the Company.

PROCEEDINGS OF DIRECTORS

.22, The quorum necessary for the transaction of the business of the
Pirectors shall be two of whom at loa_,t one shall be a &1recl,m~ of the

Controlling Company.

R g

Chairman of the Meeting -
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