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And that all the requuements of the Companics Act 1948, in respect of

maitters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make thiz solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.
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STATEMENT OF THE NOMINAL CAPITAL

oF

G—AAWHLL HEeATIN G
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance \ct, 1920, and
Section 41 of the Finance Act, 1933,

= T (ﬂ:;"\ \9*’
;w*
THE NOMINAL CAPITAL of the above named Cony ch zs ‘m ,.....
R Y 1T R— . )
Descriptipn

b

Dated tho /LJMW day of

NOTES.—The Stamp Duty on the Nominal Capital is Tew Shillings for every £100
or fraction of £100.

This Statement is {o be filed with e Memorandum of Association or other
Document when the Company is registered and should be signed by am Officer of the
Company if appoinied by the Articles of Association, or by the Solicitor(s) engaged in
the formation.
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The Companies Act, 1b48,

\
“

COMPANY LIMITED BY SHARES. frm—

it - "“"‘3 !

Memovandum of Asgociation ;ﬂbl @ ’"f

o A

GRAYHILL HEATING LIMITED# -~ !

1. The name of the Company is ‘‘ GRAYHILL HEATING
LiyiteD.”

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

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

{a) To carry on the business of heating and ventilating
engm__rggﬁ,__p;ecision mechafical engineers, mani-
—facturers of machinery, aircraft components, agri-
cultural or other implements, machine tool makers,
boiler makers, millwrights, machinists, metal
workers, iron and steel converters, metallurgists,
electrical engineers, marine engineers, water supply
engineers, consulting engineers, precision tool
grinders and cutters and to buy, sell, manufacture,
Tepair, convert, alter, let on hire, and deal in
machinery, implements, rolling stock and hardware
of all kinds, und to carry on any other business,
manufacturing or otherwise, which may seem to the
Company capable of being carried on in connection
with the above or otherwise calculated directly or
indirectly to enhance the value of any of the ‘
Company’s property and rights for the time being. ’

(8) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, raachinery, plant, stock-in-trade, and any
real or personal property of any kind necessary
or convenient for the purposes of or in connection )
with the Company's business or any branch or {
department thereof.

(c) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, ...
bridges, reservoirs, shops, stores, factories, buildings! ™
worls, plant and machinery necessary or convenienit
for the Company’s business, and to contribute to or /
subsidise the erection, construction and maintenance

of any of the above. A
3D—~E56 L__\\
o - L] o 2
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To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money
by the Company to become a member of any building
society.

To mortgage and charge the undertaking and all
or any of the real and personal property and assets,

present or future, and all or any of the uncalled . -

capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To issue and deposit any securities which the

Company has power to issue by way of mortgage to /7
secure any sum less than the nominal amount 0¥

such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company
is interested, whether directly or iundirectly.

To receive money on deposit or loan upon such teyms
as the Company may approve, and to guarantee the
obligations and contracts of customers and others.

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

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

To draw, make, accept, endotse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments.
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To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon’ such investments or securities

and in such manner as may irom time to time be
determined.

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

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Com-
pany, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities
so acquired.

To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
OT Person carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or
any of the assets and liabilities of this Company
or the promotion of which shall be in any manner
calculated to advance directly or indirectly the
objects or interests of this Company, and to acquire
and hold or dispose of shares, stock or securities of
and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such
company.

To purchase or otherwise acquire and imndertake all
or any part of the business, property, assets,
liabilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry on.

=0
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(@) To sell, improve, manage, develop, twin to account, .
exchange, let on rent, royalty, share of profits or )
otherwise, grant licenices, easements and other \
rights in_or OVer, and in any other manner deal
with or dispose of the undertaking and all or any , ;
of the property and assets for the time being of the X
Company for such consideration as the Company ! .
may think fit.

() To amalgamate with any other company whose

objects are or include objects similar 10 those of

this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any @m
such other company as aforesaid, with or without i
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other mannet.

(s) To distribute among the members in specie any
property of the Company, Or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution’ amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law.

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

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

4. The Yability of the members is limited. Q@

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

B
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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 respectively agree to take.

the number of shares in the capital of the Company set opposite . i
our respective names. e

NUMBER OF

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | " gach

SUBSCRIBER

Moot W‘ 15
95 gl\_e...»: d' it ONE
e { %e .!,J . i - @f-i’tdﬁg-"f.

[ﬁ“' ﬂakw\t (.Mlé ONs.

25 [oudfeM TS, Orviman. S
Dol ".
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Dated this JZ \day of (Lhrc€ 1083,
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The Companies Acl, 1945.

COMPANY LIMITED BY SHARES.

Articles of HAggoriation

RAYHILL HEATING LIMITED

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part 11 of Table A in the First Schedule io
the Companies Act, 1948 (hereinafter referred to as “ Table A,
Part 11 ”), shull apply to the Company.

o, Regulations 3, 5, 24, 53, 60, 71, 79, 88, 96, 97 and 136
of Part I of Table A in the said Schedule (hereinaiter teferred to
as “ Table A, Part 1°*} shall not apply to the Company, but
the Articles hereinafter contained, and the remaining regulations
of Table A, Part I, and regulations 2, 3, 4 and 6 (but not
regulation 5) of Table A, Part 1I, subiect to the modifications
hereinafter expressed, shall constitute the regulations of the
Compary.

SHARES.

3. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part II, and to the provisions of the next following
Article, to such persons at such times and generally on such
terms and conditions as they think proper.

4. TUnless otherwise determined by the Company in
General Meeting any original shares for the time being unissued
and any new shares from time to time to be created shall, before
they are issued, be ofiered to the members in proportion, as nearly
as may be, to the number of shares held by them. &uch offer
shall bc made by notice specifying the number of shares offered,
and limiting a time within which the offer, if not accepted, will
be deemed to be declined, and aiter the expiration of such time,
or on the receipt of an intimation from the person to Wwhoin the
offer '3 made that he declines to accept the shares offered, the
Direc s may, subject to these Articles, dispose of the same in
such ianner as they think most beneficial to the Comparty.
The 1 “ectors may, in ike manmer, dispose of any such new or
origin. shares as aforesaid, which, by reason of the proportiofl
borne vy them to the number of persons entitled to such offer
as aforesaid or by reason of any other difficulty in apportioning
the same, cannot 1n the opinion of the Directors be cofivenientiv
offered in raanner hereinbefore provided. )
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5. Subject to the provisions of section 58 of the Act,
any preference shares may with the sanction of a Special
Resolution be issued upon the terms that they are or at the option
v: the Company are liable to be redeemed.

LIEN.

6. In regulation 11 of Table A, Part I, the words ** (not

being a fully paid share) ”” and the words “ (other than fully paid
shares) " shall be omitted.

TRANSFER OF SHARES.

7. (a) Subject as in these Articles provided, any share may
be transferred to any member of the Company., and any share may
be transferred by a member to his or her father or mother, or to
any lineal descendant of his or her father or mother, or to his or
her wife or husband, and any share of a deceased member may
be transferred to the widow or widower or any other such relative
as aforesaid of such deceased member or may be transferred to
or placed in the names of his or her executors or trustees; and
in any such circumstances (but subject as aforesaid) regulation 3
of Table A, Part II, shall not apply save to ensure that the
number of members shall not exceed the prescribed limit or to
prevent a transfer of shares on which the Company has a Len.

(B) A share shall not be transferred otherwise than as
provided in paragraph (a) of this Article unless it first be offered
o the members at a fair value to be fixed by the Company's
Auditors. Any member desiring to sell a share (hereinafter
referred to as a “* retiring member ") shall give notice thereof in
writing to the Company (hereinaiter referred to as a *‘ sale notice ')
constitosing the Company his agent for the purpose of such sale.
o sale notice shall be withdrawn without the Directors’ sanction.
The Directors shall offer any share comprised in a sale notice
to the existing members, and if within twenty-eight days after
the sale notice has been given a purchasing member is found,
such purchasing member shall be bound to complete the purchase
within seven days. Notice of the finding of the purchasing
member shall be given to the retiring member, who shall be boqnd
on payment of the fair value to transfer the share to the purchasing
member. If the retiring member fails to complete the transfer,
the Directors may authorise some person to transfer the share
to the purchasin member and may receive the purchase money
and register the purchasing member as holder of the share, 1ssuing
him a certificate therefor. The retiring member shall deliver up
his certificate and shall thereupon be paid the purchase money.
If within twenty-eight days after the sale notice has been given
the Directors shall not find a purchasing member for the share
and give notice accordingly, or if through no default of ’g’he
retiring member the purchase is not duly completed, the retiring
smember may at any time within six months after the sale notice
was given, but subject to regulation 3 of Table A, Part 11, sell such

share to any person and at any prce.
(c) No share shall be issued or transferred to any infant,
bankrupt or person of unsound mind.

TRANSMISSION OF SHARES.
8. The proviso to regulation 32 of Table A, Part I, shall be
omitted.

PR
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PROCEEDINGS AT GENERAL MEETINGS.

9. The words “or not carried by a particular majority ”
shall be inserted after the words ““ or lost ” in regulation 58 of
Table A, Part 1.

10. The words  in General Meeting ”* shall be inserted after
the words “ unless the Company " in regulation 78 of Table A,
Part L.

BORROWING POWERS.

11. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its under-
taking, property and uncalled capital, or any part .tl'lereof, and
to issne debentures, debenture stc=h and other securities whether
outright or as security {or any debt, liability or obligation of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTORS.

12. 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 meeting at which any such contract or
arrangement is proposed or considered, and if he shall so vote
his vote shall be counted. This Article shall have effect in
substitution for paragraphs (2) and (4) of regulation 84 of Table A,
Part I, which paragraphs shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS.
13. The office nf a Director shall be vacated—

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

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

(3) If he becomes bankrupt or enters into any
arrangement with his creditors.

(4) If he is probited from being a Director by an order

made under any of the provisions of section 188
of the Act.

(5) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly
passed under section 184 of the Act.

14. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required to
vacate his office by reason of his attaining or having attained
the age of seventy years or any other age.

ROTATION OF DIRECTORS.

15, In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordindary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint ahother Director
in his stead. A person appointed in place of a Director so
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iemoved shall be subject to retirement at the same time ds*if
e had become a Director on the day on which the Director in
whose place he is appointed was last elected a Dizector. o

PROCEEDINGS OF DIRECTORS.

16. A Director mnay {rom time to time by notice in writing
to the Company appoint any person approved by his co-Directors
to act as an alternative Director af any meeting of the Boasd from
which he is himself absent, and may in like manner remove any
person so appointed from office. An alternative Director so
appointed may also be removed from his office by notice in writing
to the Company given by the co-Directors of the Director by whom
he was appointed. An alternative Director appointed under this
Article shall not be required to hold any qualification or be
entitled to any remuneration from the Company, but he shall be
entitled, while holding office as such, to receive notice of meetings
of Directors and to attend and vote therrat in place of and in
the absence of the Director appointing hirfi,

ACCOUNTS.

17. In regulation 127 of Table A, Part I, the words
“ and shall only have effect subject and without prejudice to the
provisions of section 158 (1) (¢) of the Act” shall be inserted
immediately after the words * joint holders of any shares or
debentures” at the end of that regulation,

WINDING UP.

18. In regulation 135 of Table A, Part I, the words “ with °
the like sanction’’ shall be inserted immediately before f«¥

words “ determine how such division,” and the word “ members "’
shall be substituted for the word “ contributories.”

INDEMNITY.

19, Every Director or other officer of the Company shall be
entitled to be indemnified ont of the assets of the Company against
a1l Josses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation tnereto,
including any liability incurred by him in_defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any
application under section 448 of the Act in which relic/ _J:)‘gra_nted
to him by the court, and no Director or other officer shai! be liable
for any loss, damage Or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his
office or in relation thereto, But this Article shall only have
effect in o far as its provisions are not avoided by section 205

of the Act.

Lo
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GRAYHILL WEATING LAMITED
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is this day inco:porate.d gnder the Companies Act, 1948 and

Company 18 Limited.
gpeonD DAY oF MaY

ndon this
- f Ift,fM s

r my pand at Lo
p SIRTY THREE .
75, ff’Jr/»vm [} |
/ -

Given unde
one THDUSAND Hine HUNDRED AR

* Assistam/R@rar of Companies: |
[ _....Date ‘__.QM ‘/“{’Zb/?/ !

= g . R '"r'. HN - L 1

B 11762 ATES. 746




LSRN ot
/ T '-T;\} ree $55 o
22 1 65 G ST
- . v ,\;:;: COMPANIE
vo. of Company 759,625. L RECISTRATIE
T =Llee=

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

Sperial Hegolution

oF

Grayhill Heating Limited

At an HXTRAORDINARY GENERAL MeETING of the members of the
-.bove-named Company, duly convened and held at the Leofric Hotel, Coventry
on the 3rd day of FEBrRUARY 1965 the following SPECIAL RESOLUTION
vas duly passed:-

SPECIAL RESOLUTION

“Thut the Articles of Association be and they are hereby altered in the following
manner:—

(i) DBy the deletion of Article 7.

(i) By the addition to Article 11 of the following:-
“‘provided that the Directors shall not without prior consent in writing of the
Secretary of Wolseley-Hughes Limited, either:~

(a) Borrow or secure the repayment of any moneys whatsoever (including,
but without limitation to the generality of the forgoing, borrowing of any
sort whatsoever from the Company’s bankers), or

(b) ‘Enter into any commitment whatsoever involving capital expenditure
of £5,000 or more”,

(i) By the redesignation of Article 12 as Article 12a and by the addition of the
following new Article immediately after that Article:~

‘12b. A Dircclor shall not require a share qualification but nevertheless shall
be entitled to attend and speak at any General Meeting of the Company’,

@ (iv) By the deletion of Article 15 and the substitution therefor of the following new
Article:-

‘15 In addition and without prejudice to the provisions of Section 184 of
the Act, Wolseley-Hughes Limited, may irom time to time and at any
time appoint any person or persons to be a Director or Directors of
the Company and may at any time remove any Director whether appointed
under this Article or otherwise, Every such appointment or removal shall
be in writing and signed by one Dircctor and the Secretary of Wolseley-
Hughes Limited".

: p”’«t‘-‘ e TR E "’F“E
. i & S ved .
- Filed at the Uompanies Regisiry the day of 1965.
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The Companies Acts 1048 to 1967

COMPANY LIMITED  BY SHARES

SPECIAI: RESOLUTION
OF

GRAYHILL HEATING LIMITED

passed the 29th day of October, 1973

At an EXTRAORDINARY GENERAL MEETING of the above named
company duly convened and held on the 29th day of Oc¢tober,
1973 the sub-joined Special Resolution was duly passed, viss~

SPECIAL RESOLUTION

That subject to the eonsent of the Registrar
of Companies the name of the Company be and
it is hereby changed from Grayhill Heating Limited

to Benson Heating Limited.
47
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 759625 \‘)f’/

[ hereby certify that

GRAYHITL HEATING LIMITED

e approval of the Secretary of State changed

having by special resolution and with th

its name, is now incorporated under the name of

TENGON HEATING LIMITED

Given under my hand at London the 21 st Kovember 1973

s

Ausistunt Regestrar af {eanpanies

.



COMPANY LIMITED BY SEARES

SPRCIAL RESOLUTION
of
BENSQH BEATING LIMITED
(Passed ww  Sooeeds 1679)

'

. At an Extraordinary General Meeting duly convened and
heléd at “ewoinda Loty , Liadlew,
on_ TTean day the W day 0f  Mewty 1875 the
foliowing Resolution was duly passed as a Special
Resolution of the Company.
| by
i}

& SEECIAL_ RESOLUTION

Thai the Memorandum of Assgoiation and Articles of Association of

the Company be and the same hereby are altered in the following

raespects:~

{a) Clause 3, sub-clauses (Q), (R), (8), (T) and (U) of the
Memerandum of Association be re-lettered as Clause 3, sub-
clauses (R), (8), (T), (U) and (V) respectively.

{(h) Clause 3(E) of the Memorandum of Associztion he deleted

) L

and replaced by the following new Clausel-

u3{E) Yo mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and ail or any of the uncalied
capital for the time being of the Company, and to
give a2ll kinds of indemnities and either with ox
without the Company receiving any consideration or
advantage, direct or indirect, foxr giving any sucih
guarantee, 1o guarantee either by personal covenant

oy by morigag charging all or zuy part of the

1
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andortoling, erty and assets present and inlure
and uncalied eapital of the Company o¥ by woth such

roticdy, the perisrmance of the oblipations zad the
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any company which is for the time being the Lompaaly =
helding oX subsidiary company as defiﬁed by Section

154 of the Companies Act, 1948 or otherwise associated | C
with the Company in business and whether or not this b

Company receives directly or jndirectly any consideration

or advantage therefrom."
{(¢) Clause 3(1) of the Memorandum of Association be deleted and
replaced by the following new clause:i~ %
& .

. { §,
ug(1) To establish and maintain or procure thgxgstablishment\Kl;'

and maintenance of any non-contributory or contributory

pension OY superaﬁnuation funds for the penefit of and
give or procure the giving of donations, gratuities,
pensions, allowances O¥ enoluments +to any peysons who
are or were at any time in the employment or service

of ithe Company, OF of any company which is for the .

time being the Company‘s'holding or subsidiary company \

as defined by gection 154 of {he Companies Act, 1948,

or otherwise associated with the Company in business H*

oy who are or vere at any time Dirgctors oY officers

of the Company ox of any such cther company as aforesaid
and the wives, widows, families and dependants of any
such persons and also to establish and subsidise OT
subscribe to any institutions, associations, clubs oY
funds calculated to pe for the penefit of or +to advance
the interecsts and well peing of the Company OF of any
gnch other company as aforesaid oY of any siich persons

as aforesaid and to nake payments foxr or towards the
jnsurance of any gucl persons as wforcsaid and to
gubscribe or suarantee monay iox sitaritable of paneveolent

objects or for any exilipition or foyr any public, gonerdl

or useful obiject and to do any of ihe matters aforssaid

cither alene or i# aﬁnjuﬂction'with way stch other

. 1

pompany a5 yovesait.’ %
|
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(e)

Clause 3(Q) of the Memorandum of Association be as followsim
u3(Q) To lend money to any company, firm or pﬁ%gon and
to give all kinds of indemnities andg either with
or without the Company recelving amny consideration
or advantage, direét or indirect, for giving any
such guarantee, to guarantee either by per§pna1
covenant or bf nortgaging or charging all gi any
part of the Undertaking, property and assets
present and future and uncalled capital of the .
Company or by both such methods, the performance
of the obligations and the payment of the capitnl
or principal (together with any premium) of and
dividends or interest on any debenture stock shares
or other securities of any compgny, firm cr person-
and in particular (but without limiting the
generality of the foregoing) of any company which
is for the time being the Company’'s holdiﬁg or
subsidiary company as defined by Secction 154 of

o
2,

the Companies Act, 1948, or otherwise assogiated/f?w\_\
with the Company in business and whethﬁwaﬁm&ﬁﬁm'
this Company receives directly or indiﬂ&éﬁ&ﬁ gy
consideration or advantage therefref:ﬁ

The Articles of Association adopting Parts I apd 17 4w

the First Schedule to the Companies Act, 1848, asg vaﬁﬁm&“ﬁﬁ

those Articles of Association shall no longer apply to this

Company, and that in Jieu thereoi the Avrticles of Association
already prepared and slso adopiing parts I and 1 of the Fist

Schedule aforesaid as varied hy these articles of Associatioh

a copy whereof has been initialied by Mr Non Green oy the

purpose of identification pe and tho same hereby dre adopied

‘,u._;ﬂr.h =
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by the Company as its new Articles of Association.

O DATED this Tha day of Mevechn 1975
Registered Office ' BY ORDER OF THE EOARD
Temeside Works
Ludlow RS AN S <
Salop . . Director

O

O
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THE COMPANIES ACTS, 1948 1o 1967.

COMPANY LIMITED BY SHARES.

Memovandum of Asgoriation

CF

BENSON HEATING LIMETED

. The name of the Company is “BENSON HEATING LIMITED”. Q‘lpffcﬁi‘i' by
Resolvizon
2. The registered office of the Company will be situate in England. of 29.10.73.

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

(A) To carry on the business of heating and ventilating engineers,
precision mechanical engineers, manufacturers of machinery,
aircraft components, agricultural or other implements, machine
100! makers, boiler makers, millwrights, machinists, metal workers;”
iron and steel converters, metallurgists, electrical engineers,
marine engineers, water supply engineers, consulting engineers,
precision tool grinders and cutters and to buy, sell, manufacture,
repair, convert, alter, let on hire, and deal in machinery, im-
plements, rolling stock and hardware of all kinds, and to carry on
any other business, manufacturing or otherwise, which may seem ..
to the Company capable of being carried on in connection with the
above or otherwise calculated directly or indirectly to enhance the
value of any of the Company’s property and rights for the time
being.

(B) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade, and any reai or
personal property of any kind necessary or convenient for the
purposes of or in connection with the Company’s business or any
branch or department thereof.

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

(D) To borrow or raise or secure the payment of money for the piitposes
of or in connection with the Company’s business, and for the
purposes of or in connection with the borrowitig or raising ‘of
money by the Company to become a member of any._biilding
society. COLPAN S5 RCs3TRATiGH
B S APR 1975
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Altered by (E) To mortgage and charge the undertaking and all or any of the real -

Specitt o and personal property and assets, present or future, and all or any
dated 11.3.75. of the uncalled capital for the time being of the Company, and t0

give all kinds of :ndemnities and either with or without the Com-
pany receiving any consideration or advantage, direct or indirect,
for giving any such guarantee, to guarantee either by personal
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance
of the obligations and the payment of the capital or principal
(together with any premium) of and dividends or interest on any
debenture stocks shares or other securities of any company, firm
or person and in particular (but without limiting the generality
of the foregoing) of any company which is for tne time being the
Company’s holding or subsidiary company as defined by Section
154 of the Companies Act, 1948 or otherwise associated with-the
Cowpany in business and whether or not this Company receives

directly or indirectly any consideration or advantage therefrom.

(F) To issue and deposit any securities which the Company has power’
to issue by way of mortgage to secure any sum less than the -
nominal amount of such securities, and also by way of security for
the performance of any contracts or obligations of the Company
or of its customers or other persons or corporations having dealings .
with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the Com- -7

pany may approve, and to guarantee the obligations and contracls -

of custorers and others.

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

ééteecrl;cll by () To establish and maintain or procure the establishment and
gaetse%n;tli%n?s maintenance of any non-contributory or contributory pension of

superannuation funds for the benefit of and give or procure the
giving of donations, gratuities, pensions, allowances of emoluments
to any persons who are or were at any time in the employment or
<ervice of the Company, or of any company which is for the time
being the Company’s holding or subsidiary company as defined by
Section 154 of the Companies Act, 1948 or otherwis: associated
with the Company in business or who are or were 4t any time
Directors or officers of the Cowipany or of any such cther compatty
as aforesaid and the wives, widows, families aud dependaiits of
any such persons and also to establish and stibsidise or subscribe
to any institutions, associations, clubs or funds calculated 10 be
for the benefit of or to advance the interésis and well beifig of the
Company or of any such other company as aforesaid or of aiy siich
persons as aforesaid and to make paymiéiits for of towaids the
insurance of any such persons as aforesaid and 1o cubsciibe of -
guarantes money for charitable or benevolent objects of for afY
exhibition or for any public, gencral ot useful sbject and 1o do any
of the matters aforesaid either alone or in conjuriction with 2nY
such other company as aforesaid.
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To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable in-
struments.

To invest and deal with the moneys of the Company not im-
mediately required for the purposes of its business in or upon such
investments or securities and in such manner as may from time to
time he determined. ’

To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred
or deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting of otherwise, or by any securities
which the Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the Company may
determine. v

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of any
company or corporation, with or without deferred or preferred
or special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or in debentures or morigage
debentures or debenture stock, mortgages or other securities of
any company Or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interesfs or co-operation
with any company, firm or person carrying on or proposing to
carry on any business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of shares, stock or
securities of any such company, and to guarantee the contracts-or
liabilities of, or the payment of the dividends, interest or capitai
of any shares, stock or securities of and to subsidise or otherwise
assist any such company.

To establish or promote or concur in establishing or promoting
any other company whose objects shall iniclude the acquisition and
taking over of all or any of the assets and liabilities of this Company
or the promotion of which shall be in any manner calculated to
advance directly or indirectly the objects or interests of this Coin=
pany, and to acquire and hold or dispose of shares; stock of
sceurities of and guarantee the payment of the dividends, interest
or capital of any shares, stock or securities issued by of aiy other
obligations of any such company:

To purchase or otherwise acquire and undertake ail or any part
of the business, property, assets, liabilities and transactions of
any persofi, firm or company catrying or any business which this
Compary is authorised to carry OfL.
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Altered by (@) To lend money to any company, firm or person and to-give all» -
Resolution linds of indemnities and either with or without the Company
dated 113.75. receiving any consideration or advaniage, direct or indirect, for

giving any such guarantee, to guarantee either by personal covenant
or by mortgaging or charging all or any part of the undertaking, °
property and assets present and future and uncalled capital of the
Company Or by both such methods, the performance of -the
obligations and the payment of the capital or principal (together
with any premium) of and dividends or interest on any debenture
stock shares or other securities of any company, firm or person
and in particular (but without limiting the generality of the fore-
going) of any company which is for the time being the Company's
holding or subsidiary company &3 defined by Section 154 of the
Companies Act, 1948, or otherwise associated with the Company
in business and whether of not this Cempany receives directly or
indirectly any consideration -or advantage therefrom. T

(R) To sell, improve, manage, develop, turn to account, exchange,
Jet on tent, royalty, share of profits or otherwise, grant licences, - -
easemnents and other rights in or over, and in any other manner
deal with or dispose of the undertaking and ail or any of the
property and assets for the time being of the Company for such:
consideration as the Company may think fit.

(s) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale
or purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or othe: wise) of all™
or a controlling interest in the shares or stock of this or any such
other company as aforesaid, or by partnership, or any arrangement -
of the nature of partnership, or in any other manner.

(1) To distribute among the members in specie any property of the -
Company, or any proceeds of sale or disposal of any propetty of
the Company, but so that no distribution amounting to a reduction

of capital be made except with the sanction (if any) for the time'
being required by law. '

(u) To do all or any of the above things in any patt of the world, and
either as principals, agents, trustees, contractors of otherwise,
and either alone or in conjunction with others, and ejther by of
through agents, trustees, sub-contractors or otherwise.

(V) To do all such other things as are incidental ot condiicive 10 the
above objects or any of them.

/ 4. The liability of the members is limited.

e ot oo, O (e Company s 500, divided into 5000
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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 respectively agree to take the number of shares
in the capital of the Company set opposite our respective names.

Numbezr of Sharé..

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
ALBERT GRIFFITHS, 4 One )
25 Shawbury Avenue, ) Ordinary. .
Higher Bebington, ’
Wirral,
Cheshire,

Mechanical Engineer.

PETER ASHWORTH WEBB, One
35 Woodfield Road, | Ordinary.
Solihull, "

Warwickshire,

Heating and Ventilating Engineer.

Dated this 22nd day of April, 1963.

Witness to the above Signature of Albert Griffiths—

Guy B. WILLIAMS,
31 North John Street,
Liverpool, 2,
Solicitor.

Witness to the above Signature of Peter Ashworth Webb—

Joun WIiLLIAM WEBB,
Heating and Ventilating Engineer,
2 Farmstead Rd.,
Solihull,
Warwicks.
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COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION
of

BENSON HEATING 1. ITMI'TED
(Adopted by Special Resolution passed \i-%° s )

' DRELIMINARY

i. Subject as hereinafter provided the Regulations contained
or “ancorporated in Part II of Table A in the First Schedule to
the Companies Act 1948 (hereinafter referred to as "Table A,
Poyt TI") shall apply to the Company.

2. Regulations 3,22,24,53,77,78,79,84(2),84(4),87 to 94
inciusive, 106,107 and 136 of Part I of Table A in the said
Schedule (hereinafter referred to as tTable A, Part I") shall

not apply to the Company but the Articles hereinafier contained

and the remaining Regulations of Table A, Part Ty and Regulations
2,3, and 5 of Table A, Part IZ {(but not Regulations 1,4 and 8)
subject to the modifications hereinafter expressed shall

consetitute the Regulations of the Company.

SHARES

3. The shares shall be at the disposal of the Directors who
may a2llot or otherwise dispose of them subject to Regulation 2
of Table A, Part II, to such persons at such times and generally
on such terms and conditions as they think proper and provided
that no shares shall be issued at a discount except as provided

aby Section 57 of the Act.
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4, Subject to the provisions of Section 538 cf the Act, any
preference shares may with the sanction of 2 gpecial Resolution
be issued upon the fterms that they are or at the option of the
Company are 1iable to be redeemed.

LIEN

5. In Regulatien II of Table A, Part I, the vords t{nnot being
s fully paid share)" and the words "(other than fully paid

. shares)” shall be omitted.

@ TRANSFER AND TRANSHISSION OF SHARES

&. The proviso to Regulation 32 of Table 4, part 1, zhall be
onmitted.

7. The instrument of transfer of & share shall be sighed by
or w behalf of the transferor #nd in tiie case of a psrily
paid or niil paid share By or on vehalf of the tratisferes.

The transferor shall be deemed 0 remain tie holder of tneé
share until the nane of the transferee is entered inh the

COLPNLES B2GSTRATISN l
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% register of members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

I

: 8. Ko business shall be transacted at any General Meeting

? unless a gquorum of members is present at the time when the
Meeting proceeds to business; until otherwise resolved by

13 the Company in General Meeting, two members present in person

@ or by proxy shall be a gquorum.

¥ 9. The words "or not carried by a particular majority"
shall be inserted after the words "or lost" in Regulation 58
- of Table A, Part I,

DIRECTORS d

[ 10. Unless and until otherwise determined by the Company in
General Meeting, the number of the Directors shall not be less
- than two nor more than twelve.

11. A Director shall not require a share qualification but
¥ nevertheless shall be entitled to attend and speak at any

General Meeting of the Company.

' 19. The words "in General Meeting" shall be inserted after
! the words "unless the Company! in Regulation 78 of Table A,
» Part I.

3

£ 13. A Director may vote in respect of any contract or

{ arrangement in which he is interested and be counted in the
i guorum present at any Meeting at which such contract or

! arrangement is proposed or considered and if he shall so

" vote his vote shall be counted.

.§ 14. The Directors may grant special remuneration to any

§ member of the Board who, being called upon, shall be willing

» to render any special or extra services to the Company or

4 to go or reside abroad in connection with the conduct of

' any of the affairs of the Company. Such special

% remuneration may be made payable to such Director in
addition to or in substitution for his ordinary remunerzition

as a Director and may be made payable by a lump sum or by

way of salary, commission or a percentage of profits or by

%any or all of those modes.

ok

! 15, The Directors may exercise all the powersof the Company

! to establish and maintain or procure the establishment and

i maintenance of any non-contributory or contributory pensiin

ﬁ or superannuation funds for the benefit of and give or procure
“ the giving of donations, gratuities, pensions, allowances or

- emoluments to any persons who are or were at any time in the

¢ employment or service of the Company, or of any compa?y‘whieh
i is for the time being the Company's holding or subsidiary

% company as defined by Section 154 of the Companies Aet, ;949

% or otherwise associated with the Company in business or ¥Who

i are or were at any time Directors or officers of the Company
kior of any such other company as aforesaid and the wives, Widows,
ff families and dependants of any such persons and aisd to

i, establish and subsidise or subscribe to any institutions,

! associations, clubs or funds calculated to be for the benefit

{ of or to advance the interests and well beitig 6f the Compaty
h.or of any such otlier company as aforesaid of of any such

! persons as aforesaid and to make payments for of tovards

the insurance of any siuch persoris as aforésaid and to

| subscribe or guarantee morey for charitable or benevolent

abjects or for any exhibition ov for any publie; general of
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useful object and to do any of the matters aforesaid
either alone or 1in conjunction with any such other company
as aforesaid,

BORROWING POWERS

' 16, The Directors may exercise all the powers of the

Company to borrow money and to mortgage or charge its
undertaking, preperty and uncalled capital or any part thereof
and to issue debentures, debenture stock and cther securities
whether outright or as security for any debt, liability or
obligation of the Company oxr of any third party.

17.(A) In addition and without prejudice to .the provisions of

gection 184 of the Act, a member or members holding a majority
in nominal amount of the ijssued shares for the time being in
the Company giving the holder or holders the right to attend
and vote at Meetings of the Company shall have power from

. time to time and at any time to appoint any person OX persons

as a Director or Directors either as an additional Director
or to f£ill any vacancy (provided that the total number of
Directors shall not exceed any maximum number f£rom time to
time prescribed by or in accordance with these Articles)
and to remove from office any Director howsoever appointed.

' Any such appointment or removal shall be effected by notice

in writing to the Company signed by the member or members
making the same or in the case of a member being a company
signed by two Directors or one Director and the Secretary

of such company on its pehalf. Any such appointment or
removal shall take effect when the notice effecting the same
is delivered to the registered office of the Company or to
the Secretary or is produced at a Meeting of the Directors
and any such removal chall be without prejudice to any claim
which a Director so removed may have for damages for breach
of any contract of service between him and the Company.

(B) A member or members holding the majority in nominal
amount of the issued shares in the Company specified in
Article 17(A) above may from time to time appoint any

.

person or persons to the office of managing director for

: guch period and on such terms as he or it shall think fit
! and subject to the terms of any agreement entered into in a

particular case may revoke such appointment. Any such

: appointment or revocation shall be made in manner similar
L +o that set out in Article 17(A) hereof.

s(C) The last sentence of each of Regulations 95 and 97

in Part I of Table A shall be deleted.

o Any Director may continue to be or becoms a Director
or other officer or member of or otherwise interested in any
other company promoted by the Company OT in which the Company

. may be interested as a member or otherwise and no such

Director shall be accountable for any remuneration or other

! benefits received by him as a Director or other officer or

member of or from his interest in any auch other company.

L The Directors may exercise the voting power conferred by

¥ the shares in any other company held or owned by the Company
" or exercisable by them as pirectors of such other company in
. such manner in all respects as they think fit (1nc1ud;ng

' the exercise thereof in favour of any resclution appointing

themselves or any of them Directors or other officers of
such company or voting or providing for the payment of

. pemuneration to the Directors oY other officers of such

company) and any Director of the Company may vote in favour
of the exercise of such voting rights in manner aforesaid
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’ notwithstanding that he may be or be about to be appointed
. a Director or other officer of such other company and is or

. may become interested in the exercise of such voting rights
' in manner aforesaid.

' 18, Every Director for the time being of the Company shall
nold office until his office shall be vacated by or pursuant
¥ to the Regulations of the Company.

P‘lg. 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 1ike form each signed by one oY

! more of the Directors.

DISQUALIFICATION OF DIRECTORS

i 20, The office of a Director shall be vacated in any of the
:following events:-

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

(2) If he becomes bankrupt or enters into any
arrangement with his creditors generally.

(3) 1If he is prohibited from being a Director by an
order made under any of the provisions of Section 188
of the Act. :

(4) If he becomes of unsound mind.

(5) If he is removed from office by a Resolution duly
passed under Section 184 of the Companies Act 1948

|
!
L
i
£
E
E

(6) If he is removed from office in accordance with
the provisions of Article 17 hereof.

!

. 21. Any person may be appointed or elected as a Director
whatever may be his age and no Director ghall be required

to vacate his office by reason of his attaining or having

attained the age of Seventy years oxr any other age.

I
x
i
|
2

ACCOUNTS

22, In Regulation 127 of Table A, Part I, the words Tand
' shall only have effect subject and without prejudice to
: the provisions of Section 158(1)(e) of the Act" shall be
. inserted immediately after the words njoint holders of
! any shares or debentures" at the end of that Regulation.

a
i
[
I WINDING UP

| 23, In Regulation 135 of Table A, Part I, the words "with
% the like sanction" shall be inserted immediately before the
i words ndetermine how such division" and ﬁhe wo?d "members"
igshall be substituted for the word neontributories™.

i
H

{ INDEMNITY
I
. 24.  Every Director or other officer of the Company shall be
" entitled to be indemnified out of the assets of the Company
against all losses Or liabilities which he may sus?ain or
inecur in or about the execution of the duties of his gffice

or otherwise in relation thereto including any liability
~incurred by him in dofending any proceedings whether civil

" or eriminal in which judgment is given i his favour or in

)




which he ig acquitted or in connection with any application

in which relief isg granted to
im by the Court and no Director or other officer shall be
liable for any 1935, damage or nisfortune which may happen
to ox be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions
are not avoided by Section 205 of the Aect

L}

ﬁ@s. In Regulation 5 of Table A, Part 11, the following words
shall be inserted at the end thereof:-

".....and such resolution may consist of several

documents in the like form each signed by one or
more of the members.!

26. Any summons notice order or
be sent to or served upon the Compa

~of the Company may be sent or served by leaving the same or
'sending it through the post in a prepaid letter, envelope or

avrapper addressed to the Company or such officer at the
&@egistered office of the Company.
i‘

other document required to
ny oxr upon any officer

?27. The issued share capital of the Company at the date of
'adoption of these Articles is £2,500

@divided into 2,500 Ordinary Shares of £1 each.
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Tansley Win'& Co TSAERS,

- -
. . Chartered Acrountants / T
Livery House, 169 Edmund Strzet, Birmingham B3 2JB. tel: 021-236 S011/7811 u;g _

*

The Secretary C/IE/AW
Benson Heating Limited

PO Box 18 ‘ 23 January 1980
Vines Lane ’ .

Droitwich

. Worcestershire A

WR9 B8ND

Dear Sir,

We intend to merge our practice with that of Price Waterhouse & Co
with effect from 1 May 1980.

Please treat this letter as formal notice of our resignation as
auditors to the company with effect from today.

We welcome the directors' intention to appoint Price Waterhouse & Co
as auditors in our place. i

We confirm that there are no circumstances connected ‘with our

resignation which we consider should be brought to- the notice of the
members or creditors of the company.

Yours faithfully,

-

-y
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Company No. 759625 /Sc;l '

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF BENSON HEATING LIMITED

At an Extraordinary General Meeting of the Company duly convened and held at 41 -

Church Street Birmingham B3 on the 232dlay of June 1982 the following resolution
was duly passed as a $pecial Resolution :-

THAT the regulations produced to the meeting and signed by the Chairrnan thereof
for identification be adopted as the Articles of Association of the Company to the

exclusion of all existing regulations

CHAIRMAN

DATED this /34{June 1982
Registered Office :

Ludiow Road
Knighton
Powys

LD7 1.P

L e e
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THE COMPANIES ACTS, 195% 7O 1981

IR

COMPANY LIMITED BY SHARES

I

MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

BENSON HEATING LIMITED

e ma o S ———————————

I certify this is a true copy
of the Memorandum and Articles
following the Special Resolution.

of 23rd June 1982.

Dirgctor

pinsent & Co.,
Solicitorsy
pirmingham B4 6BH.

Ref: LPC/62069.001.0

i
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THE COMPANIES ACTS, 1948 to 1981

ik

COMPANY LIMITED BY SHARES

 MEMORANDUM OF ASSOCIATION
OF '

BENSON HEATING LIMITED

The name of the Company is vgenson Heating Limited".

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

The objects for which the Company is established are:-

sr[
i (A)
;

PSR S .

R

®

B

g T

©

L TR A M RRTATY FEEAT

e et o=

(D)

(E)

To carry on the business of heating and ventilating engineers,
precision mechanical engineers, manufacturers of machinery, aircraft
companents, agricultural or other implements, machine tool makers,
boiler makers, millwrights, machinists, metal workers, iron and steel
converters, metallurgists, electrical engineers, marine engineers,
water supply engineers, consulting engineers, precision tool grinders
and cutters and to buy, sell, manufacture, repair convert, alter, let
on hire, and deal in machinery, implements, rolling stock and
hardware of all. kinds, and to carry on any other business,
manufacturing or otherwise which may seem to the Company capable
of being carried on in connection with the above or otherwise
calculated directly or indirectly to enhance the value of any of the
Company's property and rights for the time being.

To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any-lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences, sacret
processes, machinery, plant, stock-in-trade, and any real or ‘personal
property of any kind necessary or convenient for the purposes of or in
conncetion with the Company's business er any branch or department
thereof. .

To erect, construct, lay down, enlarge, alter and maintain any rozds,
railways, tramways, sidings, bridges, reservoirs, whops, stores
factories, buildings, works, plant and rnachinery necessary oOrF
convenient for the Company's business and to contribute te or
subsidise the crection, construction and maintenance of any of the
above.

To borrow or raise or secure the payment of money 4oi the purposes
of or in connection with the Cormpany's business, and for the purpbses
of or in connection with the borrowing or raising of money by the
Company to become a member of any building society.

To mortgage and charge the undertaking and all or any of the feal
and personal property and assets, present or futlre; and =1l of any of
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the uncalled capital for the time being of the Company, and to give
all kinds of indemnities and either with or without the Company
receiving any consideration or advantagg, direct or indirect, for
giving any such guarantee, to guarantee either by personal covenant
or by mortgaging * charging all or any part of the undertaking,
property .and assets present and future and uncalled capital of the
Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with
any premium) of and dividends or interest on any debenture stocks
shares or other securities of any company, firm or person and in
particular (but without limiting the generality of the foregoing) of
any company which is for the time being the Company's holding or
subsidiary company as defined by Section 154 of the Companies Act,
1948 or otherwise associated with the Company in business and
whether or not this Company receives directly or indirectly any
consideration or advantage therefrom.

To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of seclrity for the
performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

To receive money on deposit or loar upon such terms as the Company
may approve, and to guarantee the obligaticns and contracts of
customers and others.

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

To establish and maintain or procure the establishment and
maintenance of -any non-contributory or contributory pension or
superannuation funds for the benefit of and give or procure the giving
of donations, gratuities, pensions, allowances or emocluments to any
persons who are or were at any time in the employment or service of
the Company, or of any company which is for the time being the
Company's holding or subsidiary company as defined by Section 154 of
the Companies Act, 1948 or otherwise associated with the Company
in business or whao are or were at any time Directors or officers of
the Company or of any such other company as aforesaid and the
wives, widows, families and dependants of any such persons and also
to establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well being of the Company or of any such
other company as aforesaid or of any such persons &s aforesaid and to
make payments for or towards the insurance of any such persons as

aforesaid and to subscribe or guarantee money for charitable or

benevolent objects or for any exhibition or for any public, genaral or
useful object and to do any of the matters aforesaid either alone orin
corijunction with any such other company as aforesaid.

To draw, make, accept, endorse, negotiate, discount arid exectte
promissory notes, bills of exchange and other negotiable instrumerits:

To invest and deal with the moneys of the Cornpany fiot immediataly
required for the purposes of its business in or upon such investmeiits
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or securities and in such manner as may from time to time be.

determined.

To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without perferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of any
company oOr corporation, with or without deferred or preferred or
special rights or restrictions in respect of dividend, repayment of
capital, voting or ctherwise, or in debentures or mortgage debentures
or debenture stock, mortgages or other securities of any company oOf
corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities so
acquired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation
with*any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company, and to acquire
and hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital of any shares, stock
or securities of and to subsidise or otherwise assist any such
company.

To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over of all ar any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this Company, and to
acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the .dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any
such company.

To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any persof
firm or company carrying on any business which this Company is
authorised to carry on.

To lend money to any company, firm or person and to give all kinds of
indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any stich
guarantee, to guarantee either by personal covenant or by mortgaging
or charging all or any part ot the undertaking, property and assets
present and future and uncalled capital of the Company or by both
such methods, the performance of the obligations and the payment of
the capital or principal (together with any premium) of and dividends
or intersst on any debenture stock shares of other securities of ahy
company, firm or person and in particular (but without {imiting the
generality of the foregoing) of any company which is for the time




being the Company's holding or subsidiary company as defined by
Section 154 of the Companies Act 1948, or otherwise associated with
the Company in business and whether or not this Company receives
directly or indirectly any consideration or advantagg therefrom.

(R) To sell, improve, manage, develop, turn to account, exchange, lel on
rent, royalty, share of profits or otherwise, grant licences, easemeants

and other rights in or over, and in any other manner deal with or ,
dispose of the undertaking and all or any of the property and assets V

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

SR T RN LSS i

(S) To amalgamate with any other company whose objects are or jnclude

objects similar to those of this Company, whether by sale or purchase

(for fully or partly paid-up shares or otherwise) of the undertaking,

subject to the liabilities of this or any such other company as

i aforesaid, with or without winding up, or by sale or purchase (for

: fully or partly paid-up shares or otherwise) of all or a controlling

interest in the shares or stock of this or any such other company 23

aforesaid, or by partnership, or any arrangement of “the ‘nature of
partnership, or in any other manner. :

(T) To distribute among the members in specie any property of the
Campany, or any proceeds of sale or disposa! of any property of the
Company, but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for the time belng
required by law. , ,

(U) 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

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

T T T T

(V) Tn do all such other things as are incidental or conducive to the
above objects or any of them.

T

';% The liability of the members is limited. ,

§ ¥The share capital of the Company is £5,000 divided into 5,000 ordinary
i shares of £1 each.

;
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#increased by Special Resolution dated 23rd June 1982 to £275,000 divided
into 275,000 ordinary shares of £1 each
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bscribed, are desirous of

1y .
ae several persons whose names and addresses are su
and

'Ifbrmz?d into a Company in pursuance of this Memorandum of Assaciation,
spectively agree to take the number of shares in the capital of the Company

Bos .
TTPOSIte -aur respective names.

1
i
:
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i
&,

.

e

NUMBER OF SHARES TAKE"i BY
EACH SUBSCRIBER

pic7E% O

ES, ADDRESSES AND
*RIPTIONS OF SUBSCRIBERS

rt Griffifths One Ordinary
j%)awbury Avenue,

er Bebington

al

shire

‘hanical Engineer

ar Ashworth Webb One Ordinary
Noodfield Road,

hull

.‘j}wickshire

iting and Ventilating Engineer

?ED THIS 22ND DAY OF APRIL 1963

f;ness to the above Signature of Albert Griffisths

|
Il
‘e

?v B. Williams

North John Street

;’;erpool 2

;!icitor

ltness to the above Signature of Peter Ashworth Webb

shn William Webb
Farmstead Road

Hihull
g"grwickshire

iéating and Ventilating Engineer

b
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THE COMPANIES ACTS 1948 to 1981 ..

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION
(adopted by Special Resolution passed on 23rd June 1982)
of

BENSON HEATING LIMITED "

PRELIMINARY

The regulations co'ntaine;j in Part 1 of Table A in the First Schedule to the

Companies Act 1948 (ay amended by the Companies Act 1967, the Stock
Exchange (Compietion of Bargains) Act 1976, the Companies Act 1976, the
Companies Act 1980 and the Companies Act 1981) shall, except as
hereinafter provided and so far as the same are not. inconsistent with the
provisions of these Articles, apply to the Company. References herein to
regulations of- Table A are to Part I of the said Table A unless otherwise
stated. . ‘ )

PRIVATE COMPANY

“The Company is a Private Company-.

‘CAPITAL

The share capital of the Company is £275,000 divided into 275,000 Ordinary
Shares of £1 each. .

In Regulation 2 of Table A add the words "subject to the provisions of
Section 14 of the Compahies Act 1980" after the words."any share in the
company may". ’ :

In Regulation 3 of Tablz A add the words "Section 14 of the Companies Act
1980 and" after the words "Subject to the provisions of* and &dd to the aid
of that Regulation: "Subject as aforesaid {he Company shail have power to
purchase its own shares. Shares redeemned or purchased by the Company
pursuant to the authority conferre: by this Regulation may, subject a8
"fﬂf?Said, be redeemed or purchased out of capital within the mesning of
section 54 of the Comparies Act 1981,
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in Regulation 4 of Table A the words "in accordance with Section 32 of, the
Companies Act 1980" shall be added after "may'. !

ISSUE AND TRANSFER OF SHARES d

Unless any direction to the contrary be given by resolution the Company in
General Me aticig all unissued shares (including forfeited or surrendered
shares) shal befare issue be offered to such persons who as at the date of
offer are tiiz halders of Ordinary Shares in the capital of the Company in
proportion to the numbers of Ordinary Shares of the Company then held by
them. The offer shall be made by notice specifying the number of shares
offered, the price and terms of issue and limiting a time within which the
~ffer if not accepted will be deemed to be declined and after the expiration
oi that time or on the receipt of an intimation irom the person to whom the
offer is made that he declines to accept the shares offered the Directors
shall repeat the above procedure in respect of the shares declined by
offering %iiem to the holders of Ordinary Shares {other than those who
declined-or were deemed to have declined the original offrr} pro rate to
their existing holdings. The Directors may dispose of any thares not then
taken up in such manner as they think most beneficial to the Company.
Seetion 17 of the Comy nies Act 1980 shall not apply to allotments of
equity securities (as defined in that section) by the Company.

The Comfoany shall not:-

(a) offer to the public (whether for cash or otherwise) any shares in or
debentures of the Company; or

(b) allot, or agree to allot, (wheth;:r for cash or otherwise) any shares In
or debentures of the Company with a view to all or any of those
shares or debentures being offered for sale to the pubiic.

(A)  Subject to the provisions of Regulation 24 of Table A, any share may
at any time be transferred:- . -

(i) to a member holding shares of the same class; or
(ii) by a member to his or her spouse; or -
(iii)  to the persona! representatives of a deceased member; or

(iv) by the personal representatives of a deceased member to the
surviving spouse of that member; or

(v)y to ény person with the consent in yriting of the Bourd of
Directors of the Company. ‘

() Except whare a transfer is made pursuant to sub-clause (A) herent,1n
which case the transfer shall autormatically be registered without the
sanction of a resolution of the Directors, no shares of trg Compary
~ an interest therein may be transferred excépt as hereinafter
stiptiated

The person proposing to transfer any share (hereinafter called “the
proposing trarsferor™ shall give notice in Wr‘sting"(he?elﬁéftéf _(’_iélied
"the transfer notice®) to the Company that He desires to tramsfer the
same and such notice shall apecify the price He considers to he the

fair value and shall constitute the Company His agent for the sale of
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the :i’f)ﬁ::tt:rsar;ys member of the Company (or any person selected by

Company te admitort'e whom it Is desirable in the interests of the
© membership) at the price so specified, or at the

TP iad by the Augxpense of the purchaser, at the fair value to be
The transfer noti or in accordance with sub-clause (E) of this article.
shall oper notice may include two or more shares, and in such case

operate as if it were a separate notice in respect of each. The

transfer notic '
Do ¢ e shall not be revocable except with the sanction of the

If the Cgmpany shall within the period of two months after being
served \.mth tpe_ transfer notice find a member {or person selected as
aforesald)‘ willing to purchase the share (hereinafter called “the
purchaser") and shall give notice thereof to the proposing transferor
he shall be bound upon payment of the fair value to transfer the share
to the purchaser who shall be bound to complate the purchase within
fourteen days from the service of the last mentioned notice

The- Auditor shall, on the application of the purchaser; and subject to
thsi provisions of sub-clause (F) below certify in writlng the sum
which in his opinion is the fair value and such sum shall be deemed to
be the price specified in the transfer notice and in so certitying the
Auditor shall be considered to be acting as an expert and not as an

arbitrator; and accordingly the Arbitration Aet 1950, (as amended)

shall not apply

To determine the fair value of a share, the Auditor shall determine
the value of the Company as a whole as a going concern discountad
by 15% and divide the resuiting figure by the total number of shares
issued and outstanding at the date of the transfer notice. No
reduction in such value shall be made by reason of the fact that less
than a majority of the shares may be the subject of the transfer
notice, if such be the case

[
N .

If in any ‘case the proposing transferar, after having become bound as
aforesaid makes default in transferring the share the Company may
receive the purchase money on his behalf, and may suthorise some
person to execute a transfer of the share in favour of the purchaser,
who shall thereupon be registered as the holder of the share. The
receipt of the Company for the purchase money shail be a goqd
discharge to the Purchaser, and aiter his name ‘vas been eqtered in
the register of members in purported exercise of the aforesaid power
the validity of the procecwings shall not be questioned by any person.

If the Company shall not within the period of two months after beirig
served with the transfer notice find a member (?r perstc‘m ssflected as

ai illing to purchase the shares and give notice in manner
o e hoamsfer tice shall be treated as withdrawn and the

aforesaid, the transfer no ) BaL ‘ _

proposing’ transferor shall at an; time within three calendar Inqnthg.
afterwards be at liberty, subject to sub-clause (1 aﬂld_gftlcj?j-l
hereof, to sell and transfer th: shares, or those not plased to any

person and at any price not less than the fair value specified by him
in the transfer notice.

o . ice qiven to the Company as
The shares specified in any transfer notice given to the Compary as
aforesaid sh:ll be offered by the Company il the first Pi‘"“"‘_’ t‘.’b‘ﬂ,}?

the proposing iransferor) as huarly as fmay be in

members {other than & nsfercr) 8s AWar Y Fo L § 1
Pmpori:i‘urf ko the existing shates held by them respectively; and tiie
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oii;e; f:gll \::r}lleabch case limit the time within which the same, if not
:‘-emii))ers’ thal\t a:ydri\emzd to :e declined, and may notify to the
1 Y \ember who desires an allotment of i
g;gfes: rc:; Ic?ésm?;gptortlmn shouclld in his reply state how :na::aéiieg;
: o0 have; and if all the members dé not clai i
pro.port.mns the unclaimed shares shall be used fornsuat;:;?;rimngthtel:;
claims in excess. If any shares shall not be capable without fractions
of b.emg offered to the members in proportion to their existing
t_mldlngs, the same shal} be offered to the members, or some of them,
in such proportions or in such manner as may be determined by lots

drawn in regard thereto, and the lots shall be d i
as the Directors think fit e drawn in such manner

(3)  Upon the death of any member the legal personal representatives of
such party (t)ereinafter called "the deceased member™) shall upon the
date on which the Company receives notice of the death of the
deceased member be deemed to have served a transfer notice in
accordance with sub-clause (C) hereof in respect of the deceased
member's entire holding of shares and the Auditors shall at the

expense of the Company specify the price in accordance with sub-
clause (E) hereof

() If any member shall become bankrupt or make any arrangement or
composition with his creditors or become of unsound mind or if while
he s a patient within the meaning of the Mental Health Act 1959 an
order shall be made in respect of his property under section 102 of
that Act he shall on the date of the happening of any such event be

deemed to have served a transfer notice in accordance with sub-~ .

clause (C) in respect of his entire holding of shares and the Auditors
shall at the expense of the Company specify the price in accordance
with sub-clause (E) hereof

(L) Any sale pursuant to this Article chall be with the rights to all
dividends, distributions and interest paid or made after the date of

such sale

(M) The Directors before registering any person 8s f:he holder of a.share
may require to be furnished with any informa:tlon (su_pported if the
Directors so require by statutory declaration) which they may
consider necessary for the purpose of determining whether or not
such a person has paid the requisite price for the shares under sub-

clause (H) of this Article

i i by wa of renunciaticn, nomination or otherwise), by a
- f'\nré):ndbgf E:Jt;ogti(xe{ pezson entitled to an allotment of §hares, to the
effect that such shares or any of them be allotted or 1§st11ed 9t° sgn{;
person other than himself, shail for the purposes of Artxctes fan 11
hereof and Regulation 24 of Table A be deemed to be i i'lan? n?i:t:%s‘

the provisions of those Articles and Regulation sha

mutandis) apply according'y.

fully paid shares need not be signed by of or

An instrument of transfer of 22 of Table A shall be madified

behalf of the transferee. Regulation

“accordingly.

of ths Company transferred pursuaht

Save for Ordinary Shares in the capital fors t0 third party pursuant to sube

b fotinie 9 hapeof (but excluding transfers 0.8 o lute discretiof anid
Ciaﬁ:zlc(ﬁ)gyhf;%f)(, the Directors mayy in their absolute discretion
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without assigning any reason therefor, decline to register any transfer of
° S A

any share, whether or not it is a fully paid share. !

PROCEEDINGS AT GENERAL MEETINGS

Subject as_he_reinafter provided, if at any adjourned meeting a quorum is not
present within half an hour from the time appointed for the adjourned
meeting, the meeting shall be dissolved. If a meeting to consider only a
resolytmn or resulutions for the winding up of the Caompany and the
appmntme_nt of a Liquidator be adjourned, and if &t such adjourned meeting
a quorum Is not present within hatf an hour from the time appointed for the
adjourned meeting, any two members present in person or by proxy shail

constitule a quorum regardless of the class of shares which they hold,
Requlation 54 of Table A shall be maodified accordingly.

A poll may be demanded at any General Meeting by the Chairman or by any
member present fn person or by proxy and entitled to vote. Regulation 58 of
Table A shall be modified accordingly.

A resolution in writing signed by all the members for the time being entitled
to receive notice of and attend and vote at General Meetings shall be as
offective as if the same had been passed at a General Meeting of the
Company, duly convened and held, and may consist of several documents in
the like form each signed by one or more persons, but a resolution so signed
shall not be effective to do anything required by the Companies Acts 1948

to 1982 to be done in General Meeting or by Special er Extracrdinary -

Resolution. In the case of a corporation the resolution may be signed on its
pehalf by a Director thereof or by its duly appointed attorney or duly
authorised representative.

-

DIRECTORS

Unless and until otherwise resolved by Special Resolution of the Company,
the Directors shall not be less than two in number.

A Director shall not be required to hold any shares in the capital of the
Company to qualify him for office. Regulation 77 of Table A sr]all not
apply. A Director who is not a mefnber shall nevertheless be entitled to
attend and speak 7. any General Meeting.

A Director may be interested, directly or indirectly, in any contrac‘t or
arrangement with the Company and (except as regards t‘he office of AUditO?)
he may hold and be rerunerated in respect of any office or place of profit
under the Company, and he or any firm of which he is a partner may actin a
professional capacity for the Company and be remunerated therefor. In
relation to any such matter a Director notwithstanding his interest may
{(provided his interest shall have been declared in accordance with 3.199 of
the Companies Act, 1948) vote and be taken into account for the purposes ‘qf
a quoruny and may retain for ais own absolute use and benefit all profits ‘and
advantages accruing to him. Regulation 84 of Table A shall be axtended
accordingly.

The Directors shall not be subject to retirement by rotation ahd z’a.’c‘ct.ii:di_h‘gly
Regulations 89 to 92 of Table A shall not gpply and ail other references o7
Table A to retiremient by rotation shall be disregarded.
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T he_third sentence of Regulation 98 shall be omitted and accordingly the
Chairman shall not have a second or casting vote. i

A Resolution in writing signed by each of the Directors (or in any case and
to the_ extent authorised by Article 22, his alternate Director) 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 persons. Regulation 106 of Table A shall not apply.

POWERS OF DIRECTORS

In ngulation 79 of Table A the proviso restricting the borrowing and
charging powers exercisable by the Directors shall not apply.

ALTERNATE DIRECTORS

(A)  Any Director may at any time appoint any other Director, or with the
approval of a majority of the other Directors, any other person to be
his alternate Director and may at any time terminate such
appointment. Any such appointment or termination of appointment
shall be effected in writing served on the registered office of the
Company. The same person may be sppointed as alternate Director
of /more than one Director and while he is so acting shall be entitled
to exercise the separate voting rights of each Director he is
representing and, if he is himself a Director, his vote or voites ag
alternate Director shall be in addition to his own vote or votes.

(B) The appointment of an alternate Director shall ipso facto determine
an the happening of any event which if he were a Director would
cause him to vacate such office and shall aiso determine ipso facto if
the Director concerned (below called "his principal™) shall cease for
any reason to be a Director.

{C) An alternate Director shall {except when absent from the United
Kingdom) be entitled to receive notices of meetings of the Directors
and to attend and vote as a Director and be counted in the quorum at
any such meeting at which his principal is not personally present and
generally at such meeting to perform all functions of his principal &8
2 Director. Every alternate Director shall also be entitled in the
absence from the United Kingdom of his principal or in the event of
his principal being temporarily unable to act through ill-health or
disability to sign in his'place a resolution in writing of the Directors
pursuant to Article 19 hereof.

(D) An alternate Director may be repaid expenses, and shall be enl;itle}d
to be indemnified, by the Company to the same extent mutatis
mutandis as if he were a Director but shall not in respect of suich
appointment be entitled to receive any remuneration from the

Company.

(E E erson acting as an alternate Director shedl alone be
) r::;gnsi%[e to the Company for his own acts and defaults and he shall
not be deemed to be the agent of the Director appointind hitf,




INDEMNITY .,
!

gubject to the provisions of and so far as may be permitted by thz

Companies Acts 1948 to 1981, every Director, Auditor,_Secretary or other

officer of the Company shall be entitled to be indemni:hed' by the C‘:ompany

against all costs, charges, losses, expenses and liabilities proper.l.y incurred

py him in the execution and discharge of his duties or in relation thereto

rovided that this indemnity shall not extend to expenses which shall not be

gllowed as a deduction in calculating the profits of the Company.
‘Regulation 136 of Table A shall be extended accordingly.
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Company No. 759625/ \pT/

THE COMPANIES ACTS, 1948 to 1981

CoOMPANY LIMITED BY SHARES

ORDINARY RESOLUTION OF BENSON HEATING LIMITED

At an Extraordinary General Meeting of the Company duly convened
and held at 41 Church Street Birmingham B3 on the 23rd day of
June 1982 the following resolution was duly passed as an Ordinaxy
Resolution:- L y

. .
THAT the nominal capital of the ComﬁéﬁjLﬁe increased by the
addition thereto of the sum of £270,000 beyond the registered

capital of £5,000 by the issue of £270,000 ordinary shares of
£1 each. :

CHAIRMAN

DATED 23rd June 1982

Registered Office :

Imdlow Road,
Kistaghton,
rowh s,

LD7 1LP




THE COMPANIES ACTS 1948 TO 1980

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948
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To the Registrar of Companies ‘ For official use Company number
mcomplat; Fe—rm e s |
Lvporer —1 183! |_750625

rtock lottering Name of Company

arE. I——_W
H RENSON HEATING

oit E Limited*

sropriate AT

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

C) a;s . [BRKACEHIR K fEBHaIFRresolution of the company dated 237 June 1982 —
opriate .
the nominal capital of the company has been increased by the addition thereto of the sum of

e £270 ,:000 beyond the registered capital of £_3 000
notice and a ,
ad copy of A printed copy of the resolution authorising the increase is forwarded herewith
g?igli:g(:?e The additional capital is divided as follows:
ase must be [ A TV T _..wm
::g:rdolfo the Number of shares Class of share Nominal amount of each share
panies f
n 15 days } £270,000 Ordinary £1.00
the passing |
2 rfzsolullon ‘

- AR MM T

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:

faey (PAssO
Please tick here if
} continued overleat
/]
e as Signed {Director] [B8eerctary}f Date o2 gwf}m% 5 i
ropriata V e 7
- Y545, T W IO
Presentor’'s name, address and For official use
reference {if any}: Gengral section Post room

Pinsent & Co.,

Post & Mail House,
26 Colmore Circus, |
Birmingham B4 6BH. g S

Ref: LPC/62069.001.0. —
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Pleasa do not
write inthis
binding margin

Pleasecomptete | © the Registrar of Companies

leglbly, prefarably
In blacltype, or
koldblackletiering Name of company

THE COMPANIES ACTS 1948 TO 1976

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

Pursuant to section 3(1) of the Companies Act 1976

Form No,

Forofficial use

14l
| i
I -l

Benson~n  HeEATING

‘deleta if

inappropriate Limited®
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the

Please read company’s new accounting reference date on which the current accounting reference period and
notes1to 6

overleat belore
complsting this

each subsequent accounting reference period of the company is to be treated as coming, or as
havmg come, to an end is as shown below:

form

Company number Day Month

| 7<96>y 3i1i0if
jdelete as
approptlate The current accountmg reference period of the company isto be treated as [shortened] [extended]]

and [ ] [will come to an end]t on

Day Month Year
1 | P
311 olvi1:191813

Sae note 4(c)and
complete if
appropriate should be completed:

delete as
appropriate

The company is a [subsidiary] [holding compapy]T of

If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on section 3(6)(c) of the Companies Act 1978, the following statement

/

the accounting reference date of which is

fdalete as

appropriate Signed

, company number

Presentor's.name, address and
reference: {if any)
K15, Apsead, = 55
-{( -‘wfw-r?"
brs Do
ff#ﬁp f;f’!-! u(,e"
Reé Jean

Ewvrite Group Lid, Professional Siationers snd Security Printers, Tel Cradley Heath 66042/69045/66947

il

[Director] [Seerstary] (Date 7 ~ /4,/«5;:;

For official.use
Data piinch

Getieral section

Evrits House, Hadvn Moad, Credisy Heath, Warley, West Midiands B64 6ES,

Post room

% ;?a“*ii“
yis BE .
SN
39 APR 1653
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COMPANIES FORM Ko 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use Company Number

Name of Company 758626
G. T. & F. Clark Limited

' gives notice that the company’s new accounting

Y reference date on which the current

accounting reference period and each Day Month
subsequent accounting reference period of
the company is to be treated as coming, or 3{ 1! 1} 2
as having come, to an end is

Day Month VYear

The current accounting reference period of
the company is to be treated as SHORTENED 3 1)1y 2] 1] 95| 8| &
ang is to be treated as having come to an
end on

If this notice states that the current accounting reference period is to
be extended, and reliance is being placed on section 225(6)(c) of the
Companies Act 1985, the following statement should be compieted:

The company is a [subsidiary][holding company] of s
company number s
the accounting reference date of which is

If this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference period of the company is to be extended AND it is to be extended
beyond 18 months OR reliance is not being placed on section 225(8) of the
Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on
and it is still in force.

Signed /”/Ay/é Designation {om /2y Saetmey Date 3*3**‘5}5’, \
Presentor’s name, address [For official use —
and reference (if any): General section Post room
Harcros Timber & Building Supplies Ltd. ,
Eastern Region, % L
mperial House, b w BN 1600
77 Victoria Street, GEiAN1989 -
Gr‘ ime‘Y’ “&ss&fmm"a-‘am-z,,, \-W) ¥

South Humberside.
DN31 1INH




Company Number: 759625

JRB/5.28 - 28.6.90
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THE COMPANIES ACT 1985
A
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

of

BENSON HEATING LIMITED

PASSED ON st Tor 1990

AT AN EXTRAORDINARY GENERAL MEETING of thé above CamedJCOmpany

duly convened and hold at f[as § i Ty L6 Ghwad

Pt

bam B LBY on NI WA 1990 the

folldwing Resolution was duly passed ag a Special Resolu#ionzmﬂ-'

SPECIAL RESQLUTION

{1) "That sub-clause 3 of the Memorandum of Association of the
Company be and 1is hereby amended by re-~designating the
existing sub-clause (&) as sub-glause (A)(4) and by the

ingertion

of the following new sub-clauses (A){ii) and

{A)(1i1) after the saild sub-clasuse {(A)(i):~

{A) (4i) "To carry on budiness &s a guarantee and indemnity

COMPANIEs HOUSE
-7 AUG1990

X e W P

" a9

company and/or as financiers, and to carry on and

transact every kind of guarantee, counter-guarantes,

indemnity and counter-indemnity business and

financial operations and in connectiorn therewith or
in connection with any business or activity, of the.
Company or otherwise, (regardless of whether oy not
the Company receives any congideration and without
limiting the generality of the foregoing) <to (i)

finance and inveéest in and to guardntea the payment
of money by, and the diascharge of liabiiities and
obligations of every destription of any pergon £iim
or ecompany dincluding (without limiting _ the
generality of the foregoing) any company which is
for the time being a subsidiary or ‘the holding
company (both as defined by Section 736 of cha
Companies Act 1985) of +the Company or another
subsidiary of any such holding compiny either with

o

-



(A)A 134)
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or without the company receiving any consideration
or advantage; and/or (ii) effect any such guarantees
and indemnities either by personal covenant or DY
moxrtgaging charging oOF otherwise creating security
over “all or any part of the undertaking, property
and assets both present and future o©f +he Company
and dits uncalled capital oT by any of ar any
combination of such methods.”

olouwman Jhaples &
“To L’manufacture industrial gas and oil fired
heaters“ ' -
'}

. *)a}
" H ‘ﬁ'i #

b -
e P
f,ff




This is a print of the memoréndum of asseciation
S of the chny as altered by Special Resolution
: passed, on 3;1st July 1990,
No. 759625 o neeecens

—
L) GERF ENEEFENEEENEBEREERANRIEERRENER]
Director

THE COMBANIES ACTS 1948 TO 1981

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

!

MEMORANDUM {0F ASSOCIATION
oF
BENSOM HEATING LIMITED
(incorporating alterations to 31st July 1990)

1. * The name of the Company is "Benson Heating Limited".

2. The registered office of thd Company will be-situate in England.
3. The objects for which the Company is established are:-

{A) {1 To carry on the business of heating and ventilating
engineers, precision mechanical engineers, manufacturern-.
of machinery, aircraft components, agricultural cp-pther =
implements, machine toel makers, boller makers,
millwrights, machinists, metal workers, iron and steel
converters, metallurgists, electrical engineers, marine
engineers, water supply engineers, consulting enginesrs,
precision tool grinders and cutters and to buy, sell,
menufaclure, repair convert, alter, let on hire, and deal
In machinery, implements, rolling stock and hardware of
all kinds, and to wcarry on any other busiress,
manufacturing or otherwise which may seemt to the
Company capable of being carrled on in connectlon with
the above or otherwise calculated directly or indirectly
to enhance the value of any of the Company's property
COMPANIES HOUSE and rights for the time being.

i To carry on business as a guarantee and Indemnity

M . 4 _company andfor as financiers, anid to carry on and |
‘transact wevery kind of gquarantee, counter-guarahtee,
L .indemnity and counter-indemnity business and flnanclal

operations and in connection therewith or in contiection
with anry business or activity, of the Company or
otherwise, (regardless of whethet or nst the Company

e
o

*Notes m»;d;ﬁm rame of the Company was Girayhill Heatizg Limited, 'The nate was chonged (o etson Hesling Tished
L= Flst Nonvemsber 1974, 0

/;/
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receives any consideration and without limiting the
generality of the foregning) to (i) finance and invest in
and 'to guarantee the payment of money by, and the
discharge of liabilities and obligations = of every
description of any person firm or cormnpany Including
(without 1Himiting the generality of the foregoing) any
campany which is for the time being a subsidiary or the
holding company (both aa slefined by Section 736 of the
Companies Act' '1985) ~af: the Company bpr another
subsidiary of any such begding company either with or
without the Company , serpiving any consideration or
advantage; andfor (j§)"iffact any such guarantees and
indemnities either 'y Hwrugsdi novenant or by mortgaging
charging or otherwis fivewdng security over all or any
part of the undertmicizti, progisiy and assets both present
and future of the Carbpoy #4d its uncalled eapital or by
any of or any combination of such methods.

cnd
(iti) To design develop, manufacture industrisl gas and oil fired
heaters,

To purchase, tske on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest mny lands, buildings,
ensements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's business
or any branch or department, thereof.

To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, vidings, bridages, reservoirs, shopg,
stores, factories, buildings, works, plant and machinery necessary
or convenient for the Company's business and to contribute to or
subsidise the erection, construction and maintenance of any of the
abave.

To borrow or raise or secure the payment of money for the
purposes of ar in connection with the Company's business, and for
the purposes of or in connection with the borrowing or raising of

meney by the Company o becoms a member of any building
society.

Ta mortgage and charge the undertaking and all or any of the tzal
and personal property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company, and to
give all kinds of indemnities and either with or without the
Company receiving any consideration or advantage, direct o
indirect, for giving any such guarantee, to guarantee either by
personal covenant or by rnortgaging or charging =il or any part of
the undertaking, property and assets present and future and
uncatied copital of the Company or by both sush methods, the
performance of the obligations and the payment of tke capital or
principal (tegether with any premium) of and dividends or ntefast
on any debenture stotks shares or other securities of any coridity,
firm or person and i particular (but witheot limiting the
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(L)

generality of the foregoing) of any company which is for the time
being the Company's holding or subsidiary company as defined by
Section 154 of the Companies Act, 1948 or otherwise associated
with the Company in business and whether or not this Company
receives directly or indirectly any consideration or advantage
therefrom.

To issue and depceit any securities which the Company has power
to issue by way of mortgage to secure any sum less than the
nominal amount of such securities, and also by way of security for
the perfarmance of any contracts or obligations of the Company or
of its customers or other persons or corporations having dealings
with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

To receive money on deposit or loan wpon such terms as the
Company may approve, and to guarantee the obllgations and
contracts of custommers and others.

To make advances to customers and others with or without
security, and upen such terms as the Company may approve, and
generally to act .z bankers for customers and pthers.

To establish and maintain or procure the establishment and
maintenance of any non-contributery or contributory pension or
superannuation funds fcr the benefit of and give or procure the
giving of donations, gratuities, pensions, aliowances opr emoluments
ta any persons who are or were at any time in the ernployment or
service of the Company, or of any company which Is for the time
being the Company's holding or subsidiary company ps defined hy
Section 154 of the Companies Act, 1948 or otherwise assoclated
with the Cornpany in business or who are or were at any time
Directors or officers of the Company or of any such other compapy
as aforesaid and the wives, widows, families and dependants of any
such persons and also to establish and subsidise or subscribe to sny
institutions, amssociations, clubs or funds calculated to be for the
benefit of or to advance the interests and well being of the
Company or of any such other company as aforesaid or of any such
persons as aforesaid and to make payments for or towards the
insurarice of any such persons as aforesaid and to subscribe or
guarantee money for charitabie or henevolent objects or for any
exhibition or for any public, general or useful object and to do any
of the matters afaresaid either along or in conjunction with any
such other company as aforesaid. : :

To draw, make, accept, endorse, negotiate; discount and execute
promissory notes, bills of exchange and other negatisble
instruments.

To invest and deal with the monsys of the Company not
immediately required for the purposes of its business In or upon
such investments or securities and in such manner asg may from
time to time be determined.

To pay for sny property or rights acquired by the Company, aither
in cash or fully ur partly paid-up shares, with oF withaout preferred
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or deferred or special rights or restrictions in respect ¢f dividend,
repayment of capital, voting or otherwise, or by any gacurities
which the Company fies power to issue, or partly in ong moge and
partly in another, and generally on such terms as the Company
may determine. ‘

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, gither In cash, by
instalments or otherwise, or in fully or partly paid-up shares of
any company or corporation, with or without deferred or preferred
or special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or in debentures or martgage
debentures or-dehenture stock, mortgages or other securities of any
company ©F corporation, or partly in one mode and partly in
another, and generally on yuch terms as the Company may
determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acguired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation
with any company, firm oF person carrying on or propesing o
carry on any business within the cbjects of this Company, and to
acquire and hold, sell, deal with or dispose of shares, stotk or
securities of any such company, and to guarantee the contracts or
liabilities of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise or otherwise
assist any such company. :

Ta establish to promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and
taking over of all or any of the assets and liabilities of this
Company or the promotion of which shall be in any manner
calcylated to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold or dispose of
shaves, stock or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or securities
issued by or any other obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this

. Company is authorised to carry on.

Yo lend money to any company, firm or person and to give all
kinds of indemnities and either with or without the Company
recelving any tongideration or advantage, direct or indirzcl, for
giving any such guarantce, to guarantee either by personal
covenant or by rortgaging or changing all or any part of the
undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance
of the obligations and the payment of the capital or principal
{toge:ior with any ptemium) of and dividends of interest br any
debentuse stock shares or other gecutities of any company, firm or
parson and in particuler {but without limniting the generality of the
foregoing) of any Ccompany which j8 for the timie belng the
Company's holding or subsidiary company s defined by Sestion 156
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*Note:

R)

(S

(D

(&)

)

of the Companies Act 1948, or otherwise associated with the
Company in business and whether or not this Company recelves
directly or indirectly any consideration or advantage therafrom.

To sell, improve, manage, develop, turn to account, exchange, let
on rent, royaity, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such
consideration as the Company may think fit.

To amalgamate with any other company whose objects are or
include objects slmilar o those of this Company, whether by sale
or purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for fully partly paid-up shares or otherwise) of all or a
controlling interest in the shares ar stock of this or any such other
company ag afaresaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

To distribute among the members in specie any property of the
Campany, or any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting to a reducticn
of capital be made except with the sanction (if any) for the time
being required by law.

To do all or any of the sbove things in any part of the word, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or thraough -
agents, trustees, sub-contractors or oitherwise. ’

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

The liability of the members is limited.

The share capital of the Company is £275,000 divided into 275,000 ordinary
shares of £1 each.

By ordintary resolution passed on 23nf June 1982 the shase capital of the Com ny was incteased from £5000 divided
into 5,000 thaves of £1 cach jo £275,000 divided tnlo 275,000 nfm of £1 each, e



We, the several persons whose names .and addresses are subscribed, are desirous of .
being formed into a Company in pursuance of this Memorandum of Asspciation, o
and we respectively agree to take the mumber of shares in the capita} of the

Comyyany set opposite our respective names.

il
-

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN BY
DESCRIPTIONS OF SUBSCRIBERS EACH SUBSCRIBER
Albert Griffiths Cne Ordinary

25 Shawbury Avenue,
Higher Bebington,
Wirral,

Cheshire.

Mechanical Engineer

Peter Ashworth Webb One Ordinary
35 Woodfield Road,

Solihull,

Warwickshire.

Heating and Ventilating Engineer

DATED THIS 22ND DAY OF APRIL 1963

Witness to the above Signature of Albert Griffiths

Guy B. Williams
31 North John Street,
Liverpool 2.

Solicitor

\Witness to the above Signature of Peier Azhworth Webb

Johey Wiltiam Webb
2 Farmstead Road,
Solihull,
Warwickshire.

Heating and Venilating Engineer
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CERTIFICATE OF |NCORPORATIQN,:\
ON CHANGE OF NAME |

Company No. 759625

The Registrar of Companies for England and Wa!'es hereby certifies that

BENSON HEATING LIMITED

having by special resolution changed its name, is now incorporated

under the name of
BENSON ENVIRONMENTAL LIMITED

Given at Companies House, Cardiff, the 7th June 1994

D,

', BEVAN

For the Registrar of Companies
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No. 759625

= 1JUN19%4

\ €50 FEE PAID
\, COMPANIES
s HOUGE

THE COMPANIES ACTS 1985 AND 19B9

PRIVATE COMPANY LIMITED BY SHARES

SPECTAL. RESOLUTION
of
BENSON HEATING LIMITED

At an Extraordinary General Meeting of the Cumpany duly convened and hsld at k
Bradfield House, Pope's Lane, Oldbury, West Mldlands, B69 40T on 2E b May
1994 the following Resolution was duly passed as a Special Resolution:-

- SPECTAL RESOLUTION

That the name of the Company be changed to BENSON ENVIRONMENTAL LIMITED.

Dated: 26 M 1994

A (0ot

#8698 002V ANSB LU BEENEBRINS

Secretary

.
A}
"y A

017/04305/117 8k




N

No: 759625

- THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

CRDINARY RESOLUTIONS
of
BENSON HEATING LTMITED

At an Extraordinary General Meeting of the Company duly convened and held at
Bradfield House, Pope's Lane, Oldbury, West Midlands, BEY 40T 0n26® May 1994
.the following Resolutions were duly passed as Ordinary Resolutions:-

ORDINARY RESOLUTIONS

1. That the share capital of the Cbﬁpany be hereby increased from £275,000
to £1,000,000 by the creation of 725,000 new ordinary shares of £1 esch
ranking pari passu in all respects with the existing ordinary shares,

2. That the directors be hereby generally and unconditionally authorised,
in accordance with section 80 Companies Act 1985, to allot ralevant
securities (as defined in that section) up to 2 maximum aggregate
nominal amount of relevant securities of £725,000; and this asuthority
will (unless renewed) expire five years from the date on which this
resolution is passed, but the Company may before this authority expires
make an offer or agreement which would or might require relevent
securities to be allotted after this authority expires.

i
Dated: 2% N«y 1994

A it

LR R R R R R N Y

Secretary

MAEEIm

[AESRECEIPT DATE 51795755
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bold block lettaring

*Ingert full name
of company

1The copy must ba
printed or in some
other form approved
by the rogisirar
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$insert Diractor,
Secratary,
Admiinistrator,
Administrative
Recelvar or Receiver
{Scotiand] as
appropriate

COMPANIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
| R
R 3 759625

Name of company

» BENSON HEATING LIMITED - 1

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

dated MAY 1994
increased by £ 725,000 beyond the registered capital of £ 275,000 .

A copy of the resolution authorising the increase is attached.t

-the nominal capital of the company has bean

The conditions {(g.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have boen or are to be issued are as follows: PARI PASSU WiTH THE EXISTING
ORDINARY SHARES OF £1 EACH
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