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THE COMPANIES ACT, 1948
THE COMPANIES ACT, 1967

945120 5

COMPANY LIMITED BY SHARES

Memorandum of Assoriatio

OF

MARSTON RADIATOR SERVICES LIMITED

1. The name of the Company is “Marston Radiator Services
Limited”.

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

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

(8) To : .oscribe for, take. or ctherwise acquire, and hold
— e T eee L
shares. stock. debentures or other securities of any other
comparly carrying on any business capable of being con-
ducted so as directly or indirectly to benefit the Company.

() To acquire and underlake the whole or any part of the
business, property, rights, assets and liabilities of any
person, firm or company carrying on or proposing to
carry on any business which the Company is authorised
to carry on, or possessed of property suitable for the pur-
poses of the Comparny or which can be carried on in con-
junction therewith or which is capable of being conducted
so as directly or indirectly to benefit the Compary.

() To carry on the business of automobile, general,
mechanical, electrical and hydraulic engineers, iron-
founders, steel and brass founders, ‘boiler makers, manu-
facturers of plant, equipment and machinery of all kinds,
ball bearings, axles, radiators, shaftings and pulleys, tool
makers, metal workers, tin plate and sheet metal workers,
millwrights, mill furnishers, leather merchants, belting
manufacturers, lorry builders, coach builders, upholsterers,
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machinists. ftiers, iron and steel converters, smiths, wood
workers, builders, painters, general contractors and
merchants and to buy, sell. manufacture, repair, convert,
aiter. let. hire and deai in ball bearings, axles, radiators,
shaftings, pullel s machinery, implements and hardware

of all kinds.

(p) (i) To carry on the business of manufacturers of, dealers
in, hirers, repairers, cleaners, Storers and warehousers of
motor cars, motorcycies, cyclecars, motors, SCOOLers, cycles,
bicycles and carriages, jaunches, beats, vans, aeroplanes,
hydroplanes and other conveyances of all descriptions (all
hercinafter comprised in the term “motors and other
things™ by whatever means propelled or assisted, and
other things used for, in, or in connection with motors

and other things.

(it To buy, sell, It on hire. repair. alter and deal in
machinery, component parts, accessories and fittings of
all kinds for motors and other things, and all articles and
things referred to in sub-paragraph (i) hereof or used in,
or capable of being used in, conzection with the manu-
facture, maintenance and working thereof.

(i) To carry on the business of garage keepers and
suppliers of and dealers in petrol, electricity and other
motive power to motots and other things.

(8) To carry on any other trade or business which can be
advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or the
general business of the Company.

(F) To purchase, take on lease or in exchange, hire, apply
for or otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges, con-
cessions, patents, patent rights, trade marks, licences,
secret processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or con-
venient for ihe purposes of or in coanection with the
Company's business or any branch or department thereof.

(6) To erect, construct, lay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges, shops,
stores, factorics, buildings, works, plant, machinery or
services necessary or convenient for the Company’s
business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.
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To borrow or raise money by the issue of debentures,
debenture stock {perpetual or terminablel, bonds, mort-
gages, or any other securities, founded or based upon all
or any of the properety and rights of the Company, includ-
ing its uncalled capital. or without any such security, and
upon such terms as to priority or otherwise, as the Com-
pany shall think fit.

To receive money on deposit, with or without allowances
or interest thereon.

To lend money to any person. company. corporation cr
trust with or without security on such terms as may be
thought proper and to guarantee the performance of any
contract to enter into surety and 1o give indemnities.

(k) To grant pensions, allowances, gratuities and bonuses to

(L)

Directors. ex-Directors, officers, ex-officers, employees or
ex-employees of the Company or the dependants or con-
nections of such persons, to establish and maintain or
concur in establishing and maintaining trusts, funds or
schemes (wheilier contributory or non-contributory) with
a view to providing peusions or other benefits for any such
persons as aforesaid, their dependants or connections, and
to support or subscribe to any charitable funds or institu-
tions, the support of which may. in the opinion of the
Directors, be calculated directly or indirectly to benefii
the Company or its employees, and to institute and main-
tain any club or other establishment or profit-sharing
scheme calculated 1o advance the interests of the Company
or its officers or employees.

To make, draw, accept, endorse, negotiate, discount, buy,
sell and deal in bills, notes and other negotiable or trans-
ferable instruments.

(M} To invest and deal with the moneys of the Company not

immediately required upon such securities andg in such
manner as may from time to time be determined.

(N) To subscribe for conditionally or unconditionally, to

underwrite, issue on commission or otherwise and convert,
any such stocks, shares or securities as mentioned in the
last preceding paragraph.

(0) To pay for any business, property or rights acquired or

agreed to be acquired by the Company, and generally to
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satisfy any obligation of the Company. by the issue or
transfer of shares of this or any other company credited
as fully or party paid up. or of debentures or other
securities of this or any other comnpany.

(p) To enter into arrangements for partnership, sharing
profits. reciprocal concessions, co-operation or otherwise
with any company. corporation, trust or peison having
objects aitogether or in part similar to those of the Com-
paay, or carrying oa or abovi to carry on any business
capuble of being conducted »0 as directly cr indirectly to
senefit the Comp2ny.

v To promote 0i #5-'3¢ i OF entract with any person O
comp.ny for the poomotion of any company of companies,
for the rarnnsse of accuiring all or any of the property
ard 1 aFi'hios uf the Company or for any other purpose.

@ To =1 axchores, le, develop, dispose of or otherwise
gde.i v the uadertaking, or all or any part of the
prapertv of the Company. upon such terms and for such
price or other consideration of any kind as the Company
may think fit.

(s) To accept stack or shares ini, or the debentures, mortgage
debentures or other securities of any other company in
payment or part paymen: for any services rendered or
for any saie made tc or debt owing from any such com-
pany.

(1) To amalgamate with any other corpany whose objects
are or include objects similar to those of the Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
Tiabilities 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 otherwise} of all or &
controlling interest in the shares or stock of this or any
such other company as aforesaid, cr by partnership or
arrangement of the nature of partnership, or in any other
manner.

To remunerate or make donations to any person or
persons whether directors, officers or agents of the Com-
pany or not, for services rendered or to'be rendered in or
about the conduct of the Company's ‘business.
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(v) Te adop: such means for making knewn the products of
the Company and keeping the same before the public as
may scem expedient and in particvlar, by advertising in
the press, by circulars, by fixed advertisements, by purchase
and exhibition of works of art or interest, by publication of
‘books and periodicals, by granting prizes, rewards or
donations, or television or by taking part in any branch
or aspect of television. or television programme contract-

ing.

(w) To obtain any provisional order or Act of Parliament for
enabling the Company to carry any cof its objects into
effect or for effecting any modification of the Company’s
constitution or for any other purposes which may seem
expedient and to oppose any procgedings or applications
which may seem calculated directly or indirectly to
prejudice the Company’s interests.

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

(v) To do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or other-
wise and either alone or in conjunction with others.

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

And it is hereby declared that the word “company™ in this
Clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons whether
incorporated or not incorporated, and whether domiciled in the
United Kingdori or elsewhere, and that the objects specified in each
paragraph of this Clause except where otherwise expressed in such
paragraph shall be separate and independent objects of the Company
and shail not be limited or restricted by reference to the terms of any
other paragraph or the name of the Corupany.

4. Th liabilify of the Members is limited. /

b /The share capital of the Company is £1,(00, divided into
1,000 Ordinary Shares of £1 each. The shares in the original or any
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to several classes, and there may
y preferential, deferred or other
or restrictions as to dividend,

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Associatior, and we respectively agree to
take the number of shares in the capital of the Company set
opposite our respective narmes.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. m}:cl;x b)f{;ach
Subscnder.

% Jl‘z«— é&’—e aﬂe“
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o thante

Aomdon. S0 [
Dlicter. )
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5 el

Datep this  [2/%  day of December One thousand

nine hundred and sixty-eight.

WITNESS to the above Signatures : —
Arrs- %%&! ledlon
L6 Briidonmoet Kok
é“’d/“{ C‘«@z]al,dw
Lo
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THE COMPANIES ACT, 1948
THE COMPANIES ACT, 1967

COMPANY LIMITED BY SHARES

Artirles of Assoriation ™~

OF

MARSTON RADIATOR SERVICES LIMITED

PRELIMINARY

I The regulations contained in Part I of Table A in the First
Schedule of the Companies Act, 1948, with the exceptions of regula-
tions, 24, 33, 75, 77, 78, 79, 82, 84, 86, 88, 89, 90, 91, 92, 93, 94, 95, %6
and 97 shall apply to the Company. Past II of the said Table A shall
not apply to the Company.

PRIVATE COMPANY
2. The Company is a Private Company, an accordingly : —

(a} The right to transfer shares in the Company shall be
restricted in mainer hereinatter appearing.

{8) The number of members of the Company (not including
persons who are in the employment of the Compaiy, and
persons who, having been formerly in the employment of
tie Company were, while in that employment, and, after
the determination of that employment, have continued
to be members of the Company) shall be limiied to fifty,

ravided that where two or more persons hold one or
more shares in the Company jointly they shall for the
purposes of this paragraph be treated as a single member.

{c) Any invitation to the public to subscribe for any shares
or debentures of tiie Company is prohibited.

(p) The Company shall not have power to issue share warrants
to bearer.




SHARE CAPITAL
3. (1) The cap al of the Company is £1,000 divided into 1,600
Ordinary Shares of £1 each.

(8} Save as the Company may by ordinary Resolution other-
wise direct, all unissued shares shall be at the disposd] of the Direcmfs,
and they may allot, grant options over or othenwise deal with or dis-
pose of the same to such persons at such times and general‘ly on s ch
terms as they think proper, but so that no shares shall be issued at a
discount except in accordance with the Act.

TRANSFER OF SHARES

4. The Directors shall have an absolute right without assigning
any reason therefor to refuse to register any transfer of a share whether

fully paid or not.

PROCEEDINGS AT GENERAL MEETINGS

5. No business shall be transa.ted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided, two members
present in person or by proxy shall be a quorum.

6. Subject to the provisions of the Act. 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 (or being corporations by
their duly authorised representalives) shall be as effective 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 cne or more persons.

DIRECTORS

7. The aumber of Directors shall not be less than two and all
Directors shall be appointed by Imperial Metal Industries Limiced.
The method of appointment shall be by notice in writing to the
Secretary of the Company signed by a guly authorised officer of
Imperial Metal Industries Limited.

8. Imperial Metal Industries Limited shall be entitled at any
time and from time to time by notice in writing to the Secretary of
the Company to remove any Director or Directors including any
person or persons who are Directors of the Company at the date of

adoption of thess Articles of A3
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adoption of these Articles of Association and by the like notice i0
appoint any other person or persons to be a Director or Directors in
the place of the Director or Directors so removed or in place of any
Director or Directors vacating office. Imperial Metal Industries
Limited may also in a similar manner appoint additional Directors.

9. Each of the Directors shall hold office until he is removed in
manner provided by Ariicle 8 or dies or vacates office under Article
17.

10. A Director shall not be required to hold any shares in the
capital of the Company to qualify him for office.

BORROWING POWERS

11.  The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking property
and uncalled capital or any part thereof and to issue debentures,
debenture stock and other securities whether outright or as security for
any debt, liability or obligation of tae Company or of any third party.

vOWERS AND DUTIES OF DIRECTORS

12. A Director may vote as a Director in regard to any contraci
or arrangement in which he is interested or upon any matter arising
therefrom and if he shall so vote his vote shall be counted and he shall
he reckoned in estimating a quorum when any such contract or
arrangement is under consideraiion.

13. A Direclor may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunction
with his office of Txirector for sucii periods and on such terms (as to
remuneration or otherwise) as the Directors may determine and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of any
such office or place of profit or as vendor, purchaser or otherwise, nor
shall any such contract or any contract ot arrangement entered into by
or on behalf of the Company in which any Director is in any way
interested be liabie to be avoided, nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of such
Director holding that office or the fiduciary relation thereby
established.

14. Any Director may continue (0 be or become a Director of
or hold any other office or place of profit under any other company
in which the Company may be interested, but sach Director shall
uniess the Board of Directors shail otherwise direct be accountable
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for all remuneration. salary, profit or other venefits received by him
as a Director cr holder of any other office or place of prgﬁt under
mpany. The Directors may exercise the voting pOwWer

d by the Com-

shares in any company held or owned > Con
ey think fit (including tne

any such other co

conferred by the
pany in such manner in all respects as th K
exercise thereof in favour of any resolution appointing ther'nse]\'cs cr
any of them Directors of such company of voting or providing for the
pa'ymem of remuneration to the Directors of such cempany) and any
Director of the Company may vote in favonr of the exercise of such
voting rights in manner aforesaid, notwithstanding that he may be,
or be about to be, appointed Director of such o

ther company and as
such is or may become interested in the exercise of such voting rights in
manner aforesaid.

15. Each Director shall have the power to nominate any person
approved by Imperial Meial Industries Limited to ac =3 alternate
Director in his piace at any meeting of the Directors at which he is
unable to be present and at his discretion to remove such alternate
Director and upon such appointment being made the alternate
Director shall {except as regards the power to appoint an alternate)
be subject in all respects to ihe terms and conditions existing with

her Directors of the Company and each alternate

ieference to the ot
Director whilst so acting in the place of an absent Director shall

exercise and discharge all the duties of the Director he represents but

shall look to such Director solely for any remuneration as alternate

Director. Any Director of the Company appointed as an alternate
Director shall vacate office as such alternate Director if and when the
Director by whom he has been appointed vacates his office as Director.

16. The Directors shail cause minutes to be made in books
provided for the purpose:—
(a) of all appointments of officers made by the Directors;

(5) of the names of the Directors present at each mesting of
the Directors and of any committee of the Directors:

(¢} of all resolutions and proceedings at all meetings of the
Company, and of the Directors, and of committees of
Directors.

WwACATION OF GFFICE BY DIRECTORS

17. The office of Director shall be vacated if the Director:—

(») becomes bankrupt or make any arrangement or composi-
tion with his creditors generally; or

(B) becomes prohibited f
any order made: unde;
pany; or

(c) becomes of unsound
infirmity; or ;

(D) (not being a person h
termination if he ceas®
shall resign his office b3
or if (being such a pe
and the Directors sha

(g) shall for more than si
permission of the Dire
held during that perio
office be vacated.

LOCAL MA%
18. The Directors may fr
management and transaction of
specified locality whether at hog
may think fit and the provisions
Articles shall be without prejudi
this Article.

19. The Directors may fro ;
establish any Local Board or Age
of the Company in any such spe
persons or body corporate to be
Managers or Agents, and may fix
may from time to time and at ar
body corporate so appointed dny
cretions for the time being veste
power to make calls, to forfeit shag
tures) and inay authorise the memg
Local Bozrd or any of them to ! ;
act notwithstanding vacancizs, an§
tion may be made on such terms
the Directors think fit, and the Di
person or body corporate so app
such delegation.

20. The Company may exg
Section 35 of the Act tc have an
official seal shall be affixed by th
and the instruments scaled therew
as the Directors shall from time
appoint. ™
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{8) becomes prohibited from being a Director by reason of
any order nade under any legislation affecting the Com-
pany; or

(C) becomes of unsound mind or incapacitated by age or
infirmity; or

(D) (not being a person holding an executive office subject to
termination if he ceases from any cause to be a Director)
shall resign his office by notice in writing to the Company
or if {being such a person) he shall tender his resignation
and the Directors shall resolve to accept the same; or

(£) shall for more than six months have been absent without
permission of the Directors from meetings of the Directors
held during that period and the Directors resolve that his
office be vacated.

LOCAL MANAGEMENT

18. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any
specified locality whether at home or abroad in such manner as they
may think fit and the provisions contained in the two next following
Articles shall be without prejudice to the general powers conferred by
this Article.

19. The Directors may from time to time and at any time
establish any Local Board or Agency for managing any of the affairs
of the Company in any such specified locality; and may appoint any
persons or body corporate o be members of such Local Board or
Managers or Agents, and may fix their remuneration and the Directors
may from time to time and at any time delegate to any persons or
body corporate so appointed any of the powers, authorities and. dis-
cretions for the time being vested in the Directors {other than their
power to make calls, to forfeit shares, borrow money or issue deben-
tures) and may authorise the members for the time being of any such
Local Board or any of them to fill up any vacancies therein and to
act notwithstanding vacancies, and any such appointment or delega-
tion may be made on such terms and subject to such conditions us
the Directors think fit, and the Directors may at any time remove any
person or body corporate so appointed and may annul or vary any
such delegation.

20, The Company may exercise all the powers conferred by
Section 35 of tie Act to have an official seal fo use abroad and such
official seal shall be affixed by the authority, and in the presence of
and the instruments sealed therewith shall be signed by such persons
as the Directors shall from time to time by writing under the seal
appoint.

M463




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Aot Vot (o1
%A;:;w:z Chouscal Hoas
Putlbart.

Rrctnard Molcrion Tiimas
IWM“A Chamviead Heune
Millh amk.

Lewdsn, S W1

SHiwles

Datep this 2™ day of December One thousand

nine hundred and sixty-eight.
WITNESS to the above signatures: —
Unre /ﬂw\éw.(, YWudlos,
l6 Brcdkesoret £y




CERTIFICATE OF INCORPORATIO

I hereby certify that

FARSTCH RADIATOR STRVICES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 137 Jarmsany, 1959,

Assistant Registrar of Companies
+




945120 Form Ne. 103

Number of }
Company

THE COMPANIES ACT, 1948

A 5=

COMPANIES Companies

Registration Feo

REGISTRATION o Topreset

here.

Notice of Place where Register of Memnbers is kept
or of any Change in that Place

(Pursuant to seciion 110 (3))

Insert the
Name of
i+¢ Company .

Marston Radiator Services LIMITED

S-etion 110 of the Companies Act, 1948, provides that :~—
* * * * *

(3) Every company shall sond notice to the registrar of companies of the
place whers its register of members is kept and of any change in thas place:

Provided that a company shall not be bound to send notice under this sub-
section where the register has, at all times sinco it came into exisience or, in
tho case of a register in existonce at the commencement of this Act, at all times
sinee thon, been kept at the registered office of the company.

{4) Where a company makes default in complying with subsection (1) of this
section or makes default for fourtecen days in complying with the last foreguving
subsection, the company and every officer of the company who is in default shall be
liable to o default fine,

Presented hy. _ . J.S. COpp. .

Imperial Chemical

Millbank _ .

London S.VW.1.

The Solicitors’ Law Stationery Society, Limited,
191-192 Fleet Street, E.C.4; 3 Bucklersbury, £.C.4; 49 Bedford Row, W,C.1: 6 Victorin Street, 8.W.13
15 Hanover Street, W.1; 85-59 Newhall Street, Birminghane, 33 31 Charles Street, Cardiff; 19 & 21 Nerth
Joho Street, Liverposol, 25 28-30 John Dalton Street, Manchester, 23 and 157 Hope Steeet, Glasgow, C.2,

YJ Companies 4p ¥i272




Notice of Place where Register of Members is kept or of any

Change in that Place.

To the REGISTRAR OF COMPANIES.

Marston Ragdiator Services

IIMITED

hereby gives you netics, in accordance with subsection (3) of section 110

of the Companies Act, 1948, that the register of members of the Company

is kept at Kynogh Yorks

Witton Eirmingham 6.

Signature

(State whether
Director or Secrelary) Secretavy

Dated the._1st day of January 196 9.

fargin is reserved for binding ané must mot be written glcroaa.

7
g

NOTE~~This,
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THE CCMPANIZS ACT, 1948
THS COMPANIES ACT, 1967

COMPANY LIMITED 3Y

NEW ARTICLiS OF ASSOCIATION

BRITZOLL RADIATOR (SERVICES) LIMITED

(Adopted by Special Resolution passed on

the lst January, 1969)

Incorporated the 17th day of April, 1952

J. S. Copp,

Imperial Chemical House,
Uillbank,

London, Se¥sd,
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THE SECOMND SCHEDULE

COMPANIES 4CT, 1948
COMPANIES CT, 1967

CCiPANY LIUITED BY SHARES

NE: ARTICLES OF ASSOCIATION
of
BRITTOLL RADIATOR {SERVICES) LIMITED
(Adopted by Special Resolution paesed on

the lst Jenuery, 1969)

ERELIMINARY

The regulations contaiied in Pard I of Tsble A in the First

Schedule of the Companies Act, 1948, with the exceptions of regulations,

24, 52, 75, T, 78, 19, 52, 84, 8, 8€, 89, 90, 91, 92, 93, 94, 95, 96

ond 97 shall apply *c the Company. FPart II of the said Table A shsll

rot apply to the Comga

PRIVATE COMPANY
The Company is a Private Company, und accordingly =
The right to transfor shares in the Coupany shall be restricted
in manner hereoinafter appearing.
The nurver of membexrs of the Company {not including pers-ns
who are in the employment of the Company, and persons who,
having boen formerly in the employment of the Company were,
while in that employment, and, sfter the dctermination of
thet employment, have continued to be members of the Company)

shall be limited to Tifty. Provided that where two or moTe

persons hold one or more sheres in tho Comprny jointly they

shall for the purposes of this paregraph be treated es e single

members

Any invitation to the public to subscribe for any shaves or
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3. {a)

debentures of the Company is prohibited.
The Company shkall not nave power to issue share werraits
to bearer.

SPARE CAPITAL

The Capital of ¢fic CopPany at the date of the adoption of these

irticles is £°5,000  diviged into 20,000 7% Cumlative

Preference Shares of £1 cach and 2,000 Ordinary Shares of

£1 each, The said 73 Cumilative Preference Shares and

Ordinary Shares shzll Confer on the holders thereof the rights

and privileges and be subject to the restrictions and provisions

following namelyiw

(i) The said 7% Cuslative Froference Shares shall confer
the rignt to a fixed cumulative proferential dividend
at the rate of 7% ber centum per annunm and the right in
a windink-up to Tepiyment of capital and all arrears of
Gividend (if any) thercon in priority to the Ordinary
Shares but they shall not confer the right to any further
participabion if profits or assets cf the Company. Suhject
thereto and to any special rights which way be attached to
any clz28s of shavres hereafter issuca the profits of the
Company available for dividend and resolved o be
distributed shall be distributed among the holders of the
Ordinary Shares ratezbly according to the ampunt paid wp

on such Shares,

(1) The 73 Cumulative Preference Shares shall not confer the

right to regeive notice of or to be present or to vote

cither in person or by proxy at any General Meetingy unless

at the Qate of the potice convening the Meeting the preference
dividend thercon shall have remained unpaid for six months

after any hplf-yearly date fixed for payment thercef or

—




(B}

unless a Resolution is to be proposed for abrogating
or directly and adversely varying any of the rights
or privileges of the hoiders of such Shares as a cloas

in sither of which eveuts every member who is present

in person shall have one vote per Share for each 4%

Cumlative Preference Share held by him. For the pwposes
of this provision the dividend on the said 73% Curulative
Preference Shares shall be deemed to be payable half-
yearly ~n the 3ist day of March and the 30th day of
September in every year,
Save as the Company may by ordinary Resolution otherwise
dircct, all unissued shares shall be at the disposal of the
Directors, and they may allot, grant options over or otherwise
deal with or dispose cf the same to such persons at such
s apd generally on such terms as they think proper, but
so that no shares shall be issued at a discount except in

accordance with the Act.

TRLZT-R OF SHARES

Tha Dirvectors shall have an absolute right without assigniag
zny reascn therefor to refuse to register any transfer of a
share whether fully raid or not..

PRCCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a
gquorum of members is present at the time when the ueeting
proceeds to business; save as herein ctherwise provided, two
wembers present in person or by proxy shall be a guorume

Subject to the provisions of the ict, a resolution in writing
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sizned by all the members for the time baing entitled to receive
notice of and attend and vote at General Meetings (or belng
gorporations by their duly authorised rapresentatives) shall be
as effective as if the same had been passed at a General Meeting
of the Company duly ccnvened and held, and may consist of several

documents in the like form each signed by one or more persons.

DIRECTORS

7. The number of Directors shall not be less than wo and

211 Directors shall be appointed by Imperial Metal Industries
Iimited., The method of appointment shall be by noties in writing
to the Secretary of the Company sigued by 2 duly authorised officer
of Imperial Metal Industries Limited.

8. Tmperial Metal Industries Limited shall be entitled at

any time axd from time to time by notice in writing to the
Secretary of the Company to remove any Director or Directors in-
eluding any perscn or persons who are Directors of the Company

at the date of adoption of these Articles of Association and by
the like notice to appoint any other person oxr persons to be a
Director or Directors in the place of the Director or Directors

so removed or in place o. ‘jirecter or Directors vacating sffice.

Inperial Metal ndustries sited may also in a similar manner
appoint additional Directors.

9. Each of the Directors shall hold office until he is
removed in manner nrovided by Article 8 ar dies «» vacates office
wder Article 17.

10. A Pirector shall not be required to hold any shares in the

sapital of the Company to gqualify him for office.




EORROWING FOWERS

1. The Directors may exercise all the powers of the Company
to borrow meney and o mortgage or charge its undertaking pro-
perty and unczlled capital or any part thereof and to issue
debentures, debenture stock and other securities whether outright

or ag security for any debt, 1liability or obligation of the Company

e = e i R e A Y TR AN 50

or of any third party.

POWERS AND DUTIES OF DIHECTORS

12. A Director may vote as a Direector in regard to any
contract er arrangement in which he is interested or upon any
matter arising therefrom and if he shall so vote his voie shall
be ceunted and he shall be reckoned In estimating & quorum when
any such contract or errangement is under consideratien.

13, A Director may hold any other office or place of prefit

!
:
i
i
H
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H
;
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1
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under the Company (other than the office of Auditor) in con-
junction with his office »of Director for such periads and on

such terms (as to remuneration or otherwise} as the Directors

may determine and no Director or intending Director shall be
disqualified by his office from contracting with the Company

elther with regard to his tenure of any such other office or

place of profit or as vendor, purchaser cr otherwise, nor shall
any such contract or any contract or arrangement entered into by
or on behalf of the Company in which any Director is in any way
interested be liable to be aveided, nor shall ony Director so
contracting or being so interested be ifable to aceount to the
Company for any profit realised by any such contract or arrange-

ment by Teascn of such Director holding that office or the fiduciaxy




relation thereby established.

1%, Any Director mey contimus to be or become a Divecter ef
or hold any other offjce er place of profit wder any other
cempany in which the Company may be interes® ed, Wt such Dirador
ghall unless the Board of Direeters shall .. 7Twise direct b
accountable for all remumeration, salary, pl‘Of;\j-t or othar besfits
received by him ax a Tirector or holder of any other office or
place of profit under any such other company. The Direcisrs

may exercise the voting power aonferred by the shares In my

company held or cwned by the Company in such mamer in a7 respects

ot a ek h e T

as they think fit (including the exercise thereof in fayenr of
any resclution appointing themselves or any of them Viwrpetors of
sueh company or voting or providing for the payment of remunera-
tion to the Directors of such company) ang any Direcisr of the
Company mezy vote in favowr of the exercise of such votlng rights
in manner aforeseid, notwithstanding that he may be, or be about
to be, appointed Director of such other ecz;spa!‘y ard as such is

or may beoame interesied in the exerelse of such voting rights In
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manner aforesaid,

15. Fach Divector shall have the power to noningte any person
approved by Imperial Metal Industries Limited to act as alternate
Director in his place et any meeting cf the Directors at which

he is unable to be present and at his digareticn to remove such
altermate Director and upon such appointment being made the alternate
Director shall (except as regerds the power to appolnt an aliernate)
pe subject in all respects to the terms and conditions existing

with waferense to the other Directers of the Company and each
alterrate Direetor whilst sc acting in the place of an absant Director

shall exerclse and discharge all the duties of the Diregtsr he




represents ¥.: shall look to such Directer solely for any re-

b e b P R T 83 8

mmeration a0 altermate Divector. Any Director of the Compeny
ppointed as an alternate Director shall vacate ofilce as such
diternate Director if and when the Director by whom he has besn
ajpointed vacates his office as Director.

16, The Directors shall cause minutes to be made in books

et e o 7

previded for the muxpose :-

{a: of all appointments of officers made by the Directars;

(B! of the names of the Directers present at each meeting
of the Directors and of any committee of the Directsrs;

(c) of all resolutions and proceedings at all meetings of

the Compony, and of the Dixectors, and of committees

of Directsrs.

VACATION OF OFFICE BY DIRECTCRS

The nitice of Directar shall be vacated if the Directsr :-

§
{
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beaomes banlkrupt or makes any arrvangement or composition
with his creditors generally; or

becomes prohiblited from being a Director by reason of
any order made under eny legislation affecting the
Company; or

beeomes of unsound mind or incapaecitated by age or’
infirmity; or

{net being a person holding an exscutive office subjeet
to tevmination if he ceaces from any cause to be 2
Director) shall resign his offloe by notice in writing
te the Compeny or if (heing such a person) he shall
tender nis resignation and the Directors shall resolve to

accept the same; or
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shall for mor- *han & months have been absent with-
out permission v the Dirsctors from meetings of the
Directors held during that pericd and the Direstars

res-lve that his office be vacated. '

TOCAL MANAGEMENT

e e

18. The Directors may from time to time provide for the
management and transaction »f the affairs of the Company in any
specified locality whether at home or abroad in sueh msvmer as
they may think f£it and the previsions contained in the tie next
folloking Articles shall be withcut prejudice to the gemeral
powers conferred by this Article.

9. e Directors may from fine o time end at any time
establish any ILocal Board or fganey for managing any of the affalrs
of the Company in any such specified locality; and may appolnt
any persons or bcedy corporate to be members of such Local Bosrd
or Managers or Agents, and may Tix thelr remuneration and the
Directors may from time to time and at any time delegate %o any
persons or body corporate so appointed any of the powers,
authorities and discretlons for the time being vested in the
Direstors {other than their power to make calls, to forfeit shares,
porrow money or issue debentures) and may authorise the menbers
for the time belng of any such Loeal Bosrd or any of them to £111
up any vacancies therein and to act notwithstanding vacancies,
and any such appointment or delegation may be made on gush terms
end subject to such condiiions as the Directors “hink fit, and
+he Directors may at any time remove any person or body ecorporate
so appointed and may annul or vary any such delegation.

20. The Company may exercise a1l the powers conferved by




Section 35 of the Act to have an official seal for use abroad
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and such official seal shall be affixed by the authority, and

in the presence of and the instruments sealed therewith shall

R

e signed by such perscns as the Directors shall from tims to

time by writing under the seal appoint.
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THE THIRD SCHELULE

MATTERS Ti RESFRCT OF WHICH TDERMNITIES ARE
GIVe: BY THE SHAREHOLDERS UFDER CLAUSE 6

ANY claim or demand for estate duty which may be levied pursuant
to Part IV of the Finance Act 1940 (or any statutory modifications
or re-enactments thereof for the time being in force) on the
Company in respect of the death of any perscn heretofore beneficially
interested in any shares in tha capital of the Company.
ANY assessment to Swrtax viich may be made on the Company in
respect of income thersof up to 31st August 1968 apportioned to
the Sharehoiders or teo the Company or to any rerson benaficielly
interested as aforesaid pursuant to Part IX Chepter 11T of the
Tneome Tax Act 1952 or uny statutery medificaticns or re-gnactments
theraof for the time being in force ineluding Sections 78 and T9
of the Finance Act 1965.
ANY assessment to Income Tex which may ve made on the Company
unde- the provisions of Section 77 and Schedule 18 of the Finance
Act 1985 in respect cf a shortfall in distributions of incoms for
the pericd from the 6th April 1966 to 3lst pugust 1968.
ANY assesdment to taxation which way be made on the Company pursuant
to Section 83 of the Finance Aot 1965 in respect of the gross amournt
of dividerde of the Company falling due ard payable within the
fiscal year to the Sth April 1966 to the extent that the sare
exceed the standard amcunt applicable to The Company for such fiscal
year ascertained pursuant 4o the said Section.
THE recovery of any taxation from the Company or the counter-acticn
of any tax advantage obtained by the Company pursuant to Sections
21 to 28 (inclusive) of the Finance Act 1960 {or eny statutory

rmodifications or re-enactments thereof for the time being in force)




MAQSTON RADIATOR SERVICES LIMITE

SPECIAL RESOLUTION

‘Pursuant to Section 141(2} of the Companies Act 1948

pd
COMPANY NO: 945120//’ —

ACCEPT UNSTAMPED 2020 <73

HETIN 407% L
SIGNED . m’
SRR Jeat o

DATE

[EYSYRRN sesdecreenerrndy

At a General Meeting cf the Company held on 11 September
1978, it was RESOLVED -

“that the name of the Cohpany be changed from Marstcn
Radiator Services Limited to

IMI Marston Radiator Services Limitad"

Dated this 11th day of September 1978 : 5

) o (:Eyﬁklaﬁkzq/

*sustsessrronsursecsracdeciacrane

C.H. LOCKYER, DIRECTOR




REGISTRAR OQF C PANIES, CARDIFF : AUGLST 1978 Page 2

7!
i 6/7  TIbe reason for selection of this particular name /
The reason for selection of IMI as a prefix
3 . .

: It is the Parent Company, IMI Limited, Group poliecy
that subsidiaries' names include IMI to maintain a
corporate image throughout the Groun,

5

R
/ Yours faithfully,
A MARSTON RADIATOR SERVICES LIMITED
L ' /f ~
VAT e T/A
7 / Lu .
A A /
A.T. McGHEE
Director/Secretary
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CERTIFICATE OF INCORPORATIO

ON CHANGE OF NAME

[ hereby certify that

MARSTO RADIATOR SERVICES LIMITRD

having Ly special vesoiution and with the approval of the Secretary of

nawme, is now iacorporated under the naume of

IMI MARSTCH RADIATOR SERVICES LIMITED

Given under my hand at Cardiff the 11TH OCTOBIR 1978

State changed

oLhe_,

P. WALKER

stunt Regisizar of Compatties
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NO: 945120/ el

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITZD BY SHARES
Ea

SPECIAL RESOLUTIONS yd / ‘
of :

IMI MARSTON RADIATOR SERVICES.UMIT5D

L4

AT her/{&\gl‘,\l L GENEE i_l\AEETIf\&G.of theyCompgny duly convened and\fpid at
g (3 l g&; 3 % [Jrry Ot
vk e ,ki MW&M on % mnal«-, the

‘Z_‘iﬂ day of ”rm:L 1984 the following Resclutions were dily Vi
v : passad as SPECIAL RESOILLUTIONS of the Company.

RESOLUTIONS

: 16)) That the authorised share capital of the Company be increased to
‘ £2,000 by the creation of 1,000 Ordinary Shares of £1 =ach.

-
)
(s

That £3,373,000 of the amount owing by the Company to IMI plc

("IMI") be satisfied 1 full by the siiotment to iMI of 1,000 Ordinary

Shares of £1 each in the capital o7 the Company credited as fully

paid, the directors being hereby authorised to allot such shares to IMI :

¢ ’ and Section 17(1) of the Companies Act 1980 being hereby disapplied
in relation to such allotment.

(6)) That the name of the Company be changed to YMarston Radiator
- Services Limited". -

i (@) That the Articlas of Association of the Company be altersd by
deleting the references to Imperial Metal Industries Limited in

Articles 7, 8 and 15 and substituti;&therefﬂr references te Serck

. Industries Limited, gy (g

. /// . [ o

= ' e Ty \./ - 550832
- k 260 REOI3TEN

’ CHAIRMAN /,m}\

{5 1marisss,

29 ¥
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CERTIFICATE OF INCORPORATIGON

ON CHANGE OF NAME

NO 945120

48
| hereby cerufy that

1MY HARSTON RADIATOR SERVICES
1 14ITED

having by special resolution changed its name, is now

incornorated under the name of

KARSTOR RADIATOR SERVICE

LIKITED
Given under my hand at the Companies Registratic.«: {fice,
Cardiff the 19TH APRIL 1984

l“. Lf,éﬂ,!'s
ARG, £ (L FHRLIPE

an authorised officer

C.172
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Form No. 10

THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nomina! capital

Pursuantto section 63 of the Companies Act 1948

Please donot
write inthis
binding margin

Y
Please carnplete
fegibly, preferably

In black type, of
bald block lettering Name of Company

To the Registrar of Companies

For official use Compsany number

{15131 [sesi0 ]

*delete if
inappropriate

tdelete as
appropriate

Mote

This notice and a
grinted copy of
the resolution
authorising the
increase rustbe
forwarded to the
Registrar ot
Companies
¥thin 15 days
after the passing
ofthe resolution

ideleioas
appropriate

Limited*

IMI MARSTON RADIATOR SERVICES

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by fordimary]
{extraerdinaryHspecial]t resolution of the company dated ___ % Qfl [Tores (ary

the nominal capital of the company has been incraased by the addition therete of the sum of
el 000 1,000

bevond the registered capital of £

A printed copy of the resolition authorising the increase is forwarded herewith
The additional capital is dividea as follows:

Number of shares Class of share Nominal amount of each share

1,000 Ordinary £1

(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.) subiect to which the new
shares have been or are to be issued are as foilows:

pari passu in all respects with the
existing ordms in the Company

R
s

Please tick here if
continued ovarlgat

Signed

. 4 omj p)
b ’<v ~ [Directori{Secretary]t!Jate o ?K'/( UAN C[ / C?‘PC’L

v

Presentor's name, address and For official use

raference (if any): General section Post room

Pinsent & Co., -
Solicitors, /",;:@ ' 2
bPost & Mail House, %} Ny
26 Colmore Circus, fa“\'\ﬂf\?-.‘fﬁ;
Birmingham B4 6BH. ‘\\‘@; .
PIG




Compary Ne. 945120
THE COMPANIES ACT 1985
COMPANY L IMITED BY SHARES
SPECIAL RESOLUTION

Mar-ston Radiator Services Limited

passed 23rd May 1988

At an Annual General Meetinag of the members of the
above named company duly convened and held at
Sitvertown House Vincent Sguare London SWiP 2FL on
23rd May 1958, the fal lowing SFECIAL RESOLUTION was
duly passed:

SPECIAL RESCLUTION

THAT in accordance with the provisions of Section
252 of the Companies Act 1933, the Compary being a
dormant company within the m2aning af the said
section, Scction 384(1) of the Companies Ach 1985
shall not apply and accordinagly no auditors shall
be appointed.
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Company No. 945120

THE COHMPANIES ACT 1985

MARSTON RADIATOR SERVICES LIMITED

ELECTIVE RESOLUTIONS

pursuant to Section 379A Ccompaniels Act 1985

At a general meeting of the members of the azbove-named
company, duly convened and held at Silvertown Hcouse,
Vincent Square, London on 19 August 1991, the following

ELECTIVE RESOLUTIONS were passed:

ELECTIVE RESOLUTIONS

THAT pursuant to s. 252 Ccmpanies Act 1985 the Company
hereby elects to dispense with the laying of accounts
and reports before the Company in General Meeting.

THAT pursuant to s. 366a Companies Act 1985 the Company
hereby elects to dispenses with the holding of Annual
General Meetings in 1592 and subsequent years until
this election is revoked.



