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“ A Bolicitor of the .

“ Supreme Cotrt
or +n Seotland * o
olicitor' )" engugt.:!

%in the formation ”

or
“A person mamed
“in the Articles of
* Association as &
“Diraeotor or
" Soorotary

loxed a.t ,13 /é"“‘" /‘[@/ Lt

I, ROBEKT ASSHETON BAREETT

of 12, SOLTH SQUARE, GRAY'S ifiN,

LONDON, WC1R SHH

Do solemnly and sincerely declare that I am

Supreme Court engaged in the formation

(a} a Soliciter of the

of SAUNIER DUVAL

Limited,

And that all the requirements of the Companies Act 1948 in respect of

maitters precedent to the registration of the said Company and, incidental

thereto have heen complied with, And I make this solemn Declaration

conscientiously believing the same o be true and by virtue of the provisions

of the Statutory Declarations Act 1835.

[/

the LP/‘::

day of

one thousand nine hundred and

(M/L«u‘-“. Ao - —

Before me,

SN

-

-~

A Oommissioner for Oaths [§,3oty beics

Note.-—This@argin is reserved for binding and must not be written 3:-035.
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N?!.mberof} /;44«“106418@ ()’ Form No. 25

.. mpany '
,f:-{:g%mgfi'I‘ATEl\’IEN'R‘ OF THE NOMINAL CAPITAL

g 7 or

. .SAUNIER DUVAL = =~

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 Act, 1920, and
Section 41 of the Finance Act, 1933.

THE NOMINAL CAPITAL of the above named Company is £.1000

Signature /?M(Scu_,\% |

Description... C@mn""n ok (ol S Eepops
e forinain | S Sie Vel I iy

Tdated the M day of JULY 10872

NOTHES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
o fraction of £100,

This Statement is to be filed with the Memorandum of Association or other
Dorument when the Company is registered and should be signed by an Officer of the
Company if appointed by the Articles of Association, or by the Solicitor(s) engaged in
the jormation.

Presented by
MESSRS, NAY, MAY & MERRIMANS,

12, SOUTH SQUARE, GRAY'S INN, LONDON, WC1R SHH

a— [T eppp——

o>

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
101,192 Fleet Street, E.C.4; 3 Buckiershury, E.C4; 49 Bedford Row, W.G.1 i 6 Victorla Street, S,W.1;
15 tlanover Street, W.1; 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Streot, Cardiff ; 19 8: 21 North
Jelin Street, Liverpool, 23 28-30 John Dalton Street, Manchester, 23 and 157 Hope Street, Glasgow, G,2,
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THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES i/'
S-S ioe ey L2000

1064184|2

Memoransum of Association
— OF —

SAUNIER DUVAL TLIMITED v

1. The name of the Company is "SAUNTER DUVAL -
LIMITED, "

2, The registered office of the Company will
be situate in England. 4

5. The objects for which the Company is
established are:-

(A) To carry on business as manufacturers,
wholesalers, retailers and disStributors of
gas_ond electrical water heaters_and
domestic appliances, plumbers, hot water
fitters, metal and alloy makers, relifiers
and workers, heating and ventilating, and
fire protection experts, and advisers, and
to deal in, repair, and instal heating,
ventilating and temperature control plant,
apparatus and instruments, air filters, and
gas, electric, coal and oil burning apparatus
and fittings of all descriptions, fire
alarms, fire escapes, fire extinguishers,
fire hose, fireproof curtains, doors,
flooring and moterials, ond as sanitary
engineers, builders, joiners and woodworkers,
irommongers and hardware dealers, china,
glass and earthenware dealers, carriems, and
garage proprietors.

(B) To carry on the businesses of electrical,
mechanical and generol enginepgs and of
contractors of all kinds and to undersolke
the design, construction, installation,
maintenance and repair of any works and o
render any kind of service in connection
with the utilisation of electricity, light
heat and any other source of power,

(C) To carry on any other trade or busiphis
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(D)

(Z)

(F)

(@)

(%)
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whatsoev~r which can, in the opinion of the
Board of Directors, be conveniently ox
advantageously carried on by the Company in
connection with or as ancillary to any of
the above businesses.

To purchase, take on leage or in exchange,
hire or otherwise acquire aond hold for any
estate or interest any lands, buildings,
easements, rights, privileges, concesslons,
patents, patent rights, trade marks,
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 Compony's business or
any branch or departmeat thereof.

To erect, construct, lay down, enlarge,
alter and maintain any roads, railways,
tramweys, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works,
plant and machinery necessgary or convenient
for the Company's business, and to contri-
bute to or subsidise the erection,
construction and maintenance of any of the
above,

To borrow or raise or secure the payment of
money for the purposes of or in commection
with the Company's business, and for the
purposes of or in comnection 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 oll or
any of the uncalled capital for the time
being of the Company, and to issue at par
or at o premium or discount, and for such
consideration and with and subject to such
rights, powers, privileges and conditions
as may be thought fit, debentures ox
debenture stock, or other securities of ony
description, either permanent or redeemable
or repayable, ond collaterally or further
to secure ony 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 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
Compony, or in whose businesses or under-
takings the Company is interested, whether



e

[

3w e

[l
i

(K)

(1)

(1)

()

(0)

3.

directly orp indirectly.

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

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

To grant pensions, allowances, gratuities
oand bonuses to officers, ex-officers,
(including Directors and ex-Directors)
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 to
any charitable funds or institutions, the
support of which may, in the opinion of the
Directors, be calculated directly or
indirectly to benefit the Company or its
employees, and to institute and maintain
any club or other establishment or profit-
sharing scheme calculated to advance the
interests of the Company or its officers or
employees.,

To drew, make, accept, endorse, negotiate,
discount and execute promissory notes, bills
of exchange or other negotiable instruments.

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 monner
as may from time to time be determined.

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

To accept payment for any property or rights
sold or otherwise. disposed of or dealt with
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by the Company, either in cash, by instole-
ments or otherwise, or in fully or partly
paid-up shares of any compony oI corporntion,
with or without deferred or preﬁerred or
special rights ox restrictions in respect
of dividend, repayment of capital, voting
or otherwise, or in debentures ox mortgage
debentures or debenture stock, mortgages or
other securities of any company oI COXpora-
tion, 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
on proposing to carry on any business within
the objects of this Company, and Lo acquire
and hold, sell, deal with or dispose of
shares, stock or securities of any such
company, and to guarantee the comtracts or
liobilities of, or the payment of the
dividends, interest or capital of any
shares, stock or securities of and to
subsidise or olherwise assist any such
company.

To establish or promote or concur in
estoblishing or promoting any other company
whose objects shall include the acquisition
and. taking over of all or any of the assets
ond liabilities of this Company or the
promotion of which shall be in any manner
calculoted to advance directly or indirectly
the objects or interests of this Company,
and to acquire and hold or dispose of shares,
gtock or securities of and guarontee 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 under-
take all or any part of the business,
property, assets, linbilities and trans-—
actions of any persgon, firm or company
carrying on any business which this Company
1s authorised to carry on.

To sell, improve, monage, develop, turn to
account, exchonge, let on rent, royalty,
shore of profits or otherwise, gront
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
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being of the Company for such consideration
as the Compony nay think fit.

(?) mTo ~malgamate with any other compeny 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 liobilities of this or any
such other company as aforesaid, with ox
without winding-up, or by sale or purchase
(for fully or partly paid-up shares or
9therwise§ of all or a controlling interest
in the shares or stock of this or any such
other company as aforesaid, or by partner-
ship, or any arrangement of the nature of
Partnership, or in any other manner.

(U) 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 sonction (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 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.

(W) To do all such othor things as are incidental
or conducive to the above objects or any of
then.

and it is hereby declared that the objects of
the Coupaony as specified in earch of the foregoing
paragraphs of this clause chall be separate and
digtinet objects of the Company arnd shall not be
in anywise limited by reference to any other
paragraph or the order in which the same occur or

the name of the Company. ///”
4, The liability of the members is limited.

5. The share capital of the Oompan& ig £1,000 J
divided into 1,000 shares of &1 each,
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We, the several persons whose names, addresses and descriptions
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.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shates
taken by each
Subsctiber

: - Us Qoo

EDWAQAD WARR IR E N Asy
S b LA ST R oA

T o A TIPS R

%Q-‘-—-“—‘—\"""Qﬂ\.

s fu‘w ery: Qnt;ng_d,____,
! CANTaNY QUEs  GoSTWICK
(St PARK  RsAD

Ce SWI(CK  LoNDN W.4-.

ONE

i DATED the /" day of DY w7

WITNESS to the above signatures:—

3.8 B H—

12 S E%MJ&

’ Framys b

{w%h W COrf sMH /j

ot U



e e o=

A R AR

. TR T i IR R A e TR TS T

e

el

TR ST TSR M e

T

1064184\

THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

Articles of Dssociation
— OF —

SAUNIER DUVAL LIMITED

PRELIMINARY

1. The regulations contained, in Part I of
Table & in the First Schedule to the Compaonies
het, 1948 as smended Dby the Companies fct, 1967
(such Table being hereinafter called "Table A"),
shall epply to the Company save in so far as they
are excluded or wveried hereby; that is to say,
Clauses 24 and 53 in Part I of 'Table A shall not
apply to the Company; and in addition to the
remaining Clauses in Part I of Table A, as
voried by these Articles, the following shall be
the regulaticns of the Company,

2. The Company is a Private Company and
Clauses 2, 3, 4 and 5 of Part II of Table A
shall also apply to the Company.

SHARE CAPITAL AND SHARES

3. The original Share Capital of the Company
ig £1,000 divided into 1,000 shares of &1 each. //

4, The lien conferred by Clause 11 in Part I
of Table 4 shall attach to fully paid uwp Bhares,
and to all shares registered in the name of ony
person indebted or under liability to the Company,
whether he zhall be the sole registered holder
thereof or shall be one of two or more joint
holders.

5., Subject to the provisions of any agreement
binding on the Company the shares shall be under
the control of the Directors who may allot and
dispose of or gront options ovexr the same o such
persons, on such terms, and in such manner as
they may think fit.

GENZRAL MEETINGS

6. Every notice convening a General Meeting

oo e

S
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shall comply with the provisions of Section 136(
of the Coﬁpgnies Act, 1948, os to zilving informa-
tion to Members in regard to their rlght to
oppoint proxies; ond notices of and oshgr ]
cormunicrisions relating to any General lieeting
which any ilember is entitled to recelve ghﬂll be
sent to rue Auditor for the time being of the
Company.

7, Clause 54 in Part I of Table A shgll be
read and construed ag if the words "Meeting shall
be dizsolved" were substituted for“the words
"Members present shall be a quorum .

DIRECTORS

8. Unless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall be not less than one nor more
than five.

9. If any Director, being willing, shall be
called upon to undertake any special executive or
other duties, or to make any special exertions
in going or residing abroad or otherwise for any
of the purposes of the Compaony, the Company may
remunerate such Director, either by o fixed sum
or salary or a percentage of profits or otherwise,
as may be determined by the Directors and such
renuneration moy be either in addition to or in
subgtitution for his share in any z-ryuncr~tion to
which he may be otherwise ‘entitled.

10, Clause 79 in Part I of Table A shall be
read and consbrued as if the proviso to such
Clouse were omitted therefrom.

11. A Director may vote as a Director in regoxrd
to any contrzct or arrangement in which he is
interested or upon any matter arising thereout,
and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating o quorum
when any such contract or arrangement is under
consideration; and Clause 84 of Part I of Table A
shall be modified accordingly. ‘

PROCEEDINGS OF DIRECTCRS

12, The Directors may dispense with the keeping
of attendance books for meetings of the Directors
or committees of the Directors. Regulation 86 of
Table A shall be modified accordingly.

12, A resolution determined on withouut any
Meeting of Directors and evidenced by writing
under the hands of all Directors or a sole
Director shall be as valid and effectual for all
purpoges as a resolution of the Directors pnssed
at a Meeting duly convened, held and constituted.,
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ALTERNATE DIRBCTORS

1%4. A Director other than o sole Director vho
Tor any reason considers that he is unlikely to
be able to attend meetings of the Board of
D;rectors may, with the approval of the other
Directors, by writing appoint any person to be
an alternate Director in his place for a period
of not exceeding six months on any one occasion.,
The person so appointed shall not be required to
hold any qualificotion share and shall be entitled
To receive notices of and to attend ond vote at
meetings of the Board and shall avtomatically
vacate his office on the expiration of the term
for or the happening of the event until which he
is py the terms of his appoiatment to hold office
or if the appointor in writing revokes the
appointment or himself ceases for any reason to
hold office as a Director. An appointment of an
altqrnate Director under this Clause sholl not
brejudice the right of the appointor to receive
notices of and to attend and vote atb meetings of
the Board and the powers of the alternate Director
shall automatically be suspended during such time
as the Director appointing him is himself present
in pergon at a meeting of the Board,

NOTICES

15, Regulation 131 of Table A sholl be read
and construed as if the words "within the United
Kingdom" were deleted wherever they appear.
Provided that notice of every General Meeting
shall be given to every member whose registered
address is not within the United Kinpgdom by
registered airmail letter, cable, or telex sent
to such registered address. Regulation 134 of
Table A shall be modified accordingly.

WINDING UP

16, If the Company shall be wound up the assets
remaining after poyment of the debts and
liabilities of the Company and the costs of the
liguidation shall first be applied in repaying to
the Members the aomounts paid or credited as paid
on the Shares held by them respectively, and the
balance (if any) shall be distributed among the
Members in proporbion to the number of Shares
held by them respectively: Provided always that
the provigions hereif shall be subject to the
rights of the holders of Shares (if any) issued
upon special conditions.

e




e g — T TETS AT TR wT e —— —— —

NAMES, AUDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

.G e ?u-.v&_\:)
ED WA A WA REN PR oy

o SRR S YA N GO RieAn
A et o e T o R W 3

L Ol v T R,

/4«5&3@,2:« G2

ANTONY  GUES QO Wiei
(51 PARL Rord

CHigack LoNOoN  W.4 .
ARTICLED Chieri '

DATED the {% day of JULY BT

WITNESS to the above signatures:—

dowlon COC I A THA
Sl /
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CERTIFICATE OF INCORPORATION

No. 1064188

I hereby certify that

SAUNIER DUVAL LIMITED

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

Company is Limited.

)

-}..-
g

Sl T
¢ RS

e

e
e

Given under my hand at London the
Zxd fagust 1972,

& / /

P
z‘?c 5;:3- ?1?‘\“;"{1:?'\‘3
Assistant Registrar of Companies
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SAUNTER DUVAL LIMITED [ )2,

MINUTES of an Extraordinary Genoral Meeting held at
12 south Square, Gray's Inn, London WOIR Silif ab 010

aeile /[a. OB (i ﬁpM 1978

Pregaent: Mr. R.B. Sbuart

¥r. R.A. Barrett

1. Wobice convening the meebing was read by the Secrebary.
2 Proxies in favour of Mr. stuert enc Mp. Barrett were
produced to the meebing « |

CyROMNALLS,
3. The following resolution was passed unenimously by
51l the members of the Company -

NpAAT bhe Cupibal of the Compainy be increased
bo £115,000 by the creation of 11l,000 Ordinary
Shares of £1L each, such new shares to renk pari
passu in all reapechs m.l,h *Lhe existing shares in
the capital of the C‘ompany

Lo There being no further business the meebing was

5&/’

‘l..’.'l..i.'ﬂ

adjourned.

=




Insert name

of Company;
delete “Limited”
it not applicable

1State whether
Ordinary or
Extracrdinary
or Special
Resolution,.

If any of the new
shares are
Preference Shares
state whether thay
ara radeemable or
not, If this space is
insufficient the
conditior.s should
be set out
saparately by way
of annexure,

, Form No. 10
No. of Company.... Aoenady [ 177

THE CORMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

SAUNTIER DUVAL

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by a+ an Ordinary ] Resolution of the Company dated the

ISK day of ?:HDHJ 1877 the nominal capital of the
Company has been increased by the addition thereto of the sum of £ 111,000
beyond the registered capital of £ 1,000

The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount

of each share

111,000 Ordinary £1

The conditions (e.g., voting rights, dividend tights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

20 rank pari passu with existing ordinary shares in Company

- b . N
L B -
,ff'(;ﬁ';“ R -f “':‘,»- !{ /'~-§: o YR o
& o . . {"{5; N .
SIgnature .o R i L LU "
. J,L
L State whether Director}
- - T . Al
T or Secretary

b
g :
Dated the.., Al%"...day ofpﬁ’;}

Presented by Presentor's Reference...... B/MS, ..

MAY MAY & MERRIMANS

....................................................................................
------------------------------------------------------------------------------------

..................................................................................
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COMPANY NO. 1064184 (_’) l,/_

THE COMPANIES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

OF

SAUNIER DUVAL LIMITED

Passed on 22 May 1981

At an Extraordinary General Meeting of the Members of
the Company duly convened and held at 11 Decoy Road,
Worthing, Sussex, on 22 May 1981, the subjoined

Resolution was duly adopted as an Ordinary Resolution:-

RESOLUTION

"THAT the Authorised Share Capital of the Company be
and is hereby increased to £200,000 by the creation of
85,000 shares of £l each to rank pari passu in all
respects with the existing shares of the Company.'

/ /\%

CHAIRMAN

/
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuantio section &3 of the Companies Act 1948

Please donot
writeinthis
binding margin

\/

Ttoace complole To the Registrar of Companies

lagibly, preforably SN
Lablack type, ar L-_—-;-__....L..._{ f064~(8zf—
hald bleck leftoring Name of Company
T R Ty e A X X, TR
SAUNIER  DuyALl
*delete §f Limited* E
Inapproprlate = L T ooy
hereby gives you notice in accordance with section 63 of the Companias Act 1948 that by [ordinary)
+delete a;s fontraordinary]-{speciallf resolution of the company dated ._ ® % Mﬂ:‘j 1981
agpropriatn

the nominal capital of the company has been increased by the addition thereto of the sum of
Nofe g 85,000 beyond the registered capital of £ __ /5, 00O
This notice and a
printed copy of A printed copy of the resolution authorising the increase Is forwarded herewith

the resalution * e . . 8
authorising the The additional capital is divided as foliows

increase must be TraRE T o S Y e
glrwiatrded iroihe Number of shares Class of share Nominal amount of each share
egistrar o
Companles . f Jale
within 15 days 85,000 eﬁ»mﬂe‘ﬂ
after the passing
oftha resolution
I e - T

(If any of th new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up right§ elc.) subject to which the new
shares have been or are to be issued are as follows: )

RANKING  PARI PABRW IN ALL RegpeeTs wniTH
THE ERISTING  SHARES

Please tick here if
continued overleaf

Yy
sdeleta os Signed YJVZ / f %’6@/_ ) [Director] [Seeretanyli Date ~"": June. (98]

appropriate

Presentor’s name, address and | For official use
reference (if any): Gensral section Post roow;

ToucHs Ko o
LOESTGATE  House | /i c&.{\
PARTFORD !\s 2 D
kenT, \, X

Bl j
| h&a&“‘ﬂ%ﬁ-o |
aele. . ﬂ d

?g



HELD AT: ON:
NOITINGHAM ROAD, BELPER, DERBYSHIRE DE5 1JT MONDAY 25TH MARCH 1991

PRESENT Mr A Wain
Mr B J Stone

Mr A Booth (Secretary)

SAUNIER DUVAL LIMITED

(Company Number: 1064184)

Minutes of the Extraordinary General Meeting called for the passing
of the following elective resolutions in accordance with Section
379A of the Companies Act 1985 (as amended).

IT WAS RESCLVED that the Company dispense with the holding of an
Annual CGeneral Meeting afiter the meeting to be held
on the 25th March 1991.

LT WAS RESOLVED that the Company dispense with the laying of accounts
and reports before General Meetings with effect
~ from the Annual General Meeting held on the 25th
March 1991,

IT WAS RESOLVED that the Company dispense with the appointment of
Auditors annually so that the Company's Auditors
shall be deemed to be re-appointed for succeeding
financial year on the expiry of the time for appointing
Awditors for last year.
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Certified a true copy of the Board Minute of Saunier Duval Limited
Reglstered office: Nottingham Road
Belper

:WW( !:C (‘W}
Derbyshire

DE5S 1JT Company Number 1064184
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The Board of Directors

Saunier Duval Liwited

Norfelk House

Southdownview Way Company number: 1064184

Worthing

West Sussex

‘ BNL14 9NQ

L
Dear Sirs

In connection with the decision to appoint Price Waterhouse as auditors,
we hereby tender our resignation as auditors of Saunler Duval Limited,

There are mneo circumgtances connected with our resignation which we
congider should be brought to the attention of the wmembers or creditors
of the company.

Youre falthfully
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A Beurd Meeting was held at the Registered Office of Saunier Duval Limited,
Nottingham Road, Belper, Derbyshire, on Friday the 25th September 1992,

Present: Mr B R Powell -~ Chairman (representing Hepworth Home
Products)

Mr A Wain (representing Hepworth Nominees)

Articlen of Association

It was resolved as a Special Resolution that the drafc articles of assoclation
proeduced to the meeting and initialled by the Chairman for the purpose
of identification be adepted as the company's articles of association.
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THE COMPANIES ACTS 1943 to 1967

COMPANY LIMITED BY SHARES

Memorandum

AND

Eleticles of Blssociation
- = OF -

EaldNIDE DUVAL LIMITRED

Incorporated %rd aiugust 1472

MAT, Ti¥ & MokKLHANG,
12, vouth Lquare,
Geay's Inn,
London, WOIR SHH,
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I hereby certify that ZAUNILR DUVAL LIIITHD
is this day incorporated under the Companies

ets 1958 to 1967 and that the Company is

Limited,

Given under my hind at London the %rd August

1992,
. R. MARTIN

Aspistant Repgilstrar of Companies




THE COMPANIES ACTS, 1948 TO 1967

) COMPANY LIMITED BY SHARES

Memorandwm of Association
—OF —

SaUNIER DUVAL LINITED

1. The nome of the Compnny is "SAUNIER DUVAL
LIMITED,"

2, The registered office of the Company will
be situoate in Ingland.

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

(4)

(B)

(¢)

To carry on businest as manufacturers,
vholesalers, retailers and distributors of
gas and electrical water heaters and
donestic applicnces, plumbers, hobt watexr
fitters, metal and alloy makers, refiners
and workers, heating and ventilating, and
fire protection experts, "nd advisers, nnd
to deal in, repair, and instal heating,
ventilating and temperature control plant,
apparatus and instruments, air filters, and
gas, electric, coal and oil burning apparatus
and fittings of all descriptions, fire
alarmsg, fire escapes, fire exbtinguishers,
fire hose, fireproof curtains, doors,
flooring and materials, and as sanibary
engineers, builders, joiners and woodworkers,
ironmongers and hardware dealers, china,
glass and earthenware dealers, carriers, and
garage proprietors.

To carry on the businesses of electwical,
mechanical nnd general engineers and of
contractors of all kinds and to undertake
the design, construction, installation,
maintenance and repair of any works and to
render any kind of service in connection
with the utilisation of electricity, light,
heat -nd nny other source of power.

To carry on any other trade or businecss
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whatsoever which can, in the opinion of the
Board of Directors, Pe conveniently or
advantageously carried on by whe Compony in
conrecvion with or ns ancillary to nny of
the nbove businesses.

.To purchase, take on lecse or in exchange,

hire or otherwise acquire and hold for any
estate or interest any londs, buildings,
easenents, ripghets, privileges, concessions,
potents, patent rights, trode marks,
licences, secret processes, wmachinery,
plant, stock-in-trade, and any real or
pergonal property of any kind necessary on
convenient for the purposes of or in
connection with the Compony's business or
uny branch or department thereof.

To erect, construct, lay down, enlarge,
nlter omd maintein any ronds, railways,
tramvays, sidirgs, bridges, reservoirs,
shops, stores, factories, buildings, works,
plant and machinery necessary or convenient
for the Company's business, and to conbri-
bute to or subsidise the erection,
c$nstruction and maintenonce of any of the
above.

To borrow or roise 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 c¢onnection with the
borroving or rrising of money by the Compony
to become 2 meuber of any building society.

To mortpgame 2nd charge the undertolking nnd
all or ony of the renl and personal property
and assets, present or future, rnd all or
any of the uncalled capital for the time
being of the Company, and to issue nt por
or at 2 premium or aiscount, nnd for such
consideration and with ond subject to such
rights, powers, privileges ond conditions
ns mey be thought fit, debentures or
debenture stock, or other securities of ony
description, either permanent or redeemahle
or repayable, and collnternlly or further
to secure nny securities of the Company by
n trmigt deed or other assurance.

To issue ond deposit ony securities which
the Company has power to issue by way of
mortgnge to secure nny sum less than the
nolinal amount of such securitics, and clso
Ly way of seecurity for the perfommnnce of
ruy controcls or obligntions of the Comprny
or of its customers or other persons ox
corporations having dealings with the
Company, or in whoge businessges or under-
tnkings +the Compony is interested, whether
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3.

directly or indirectly.

To receive money on deposit or loon upon
such terms ns the Company mny approve, ond
to gunrantec the oblipgations rnd contricts
of cuctomers nnd others.

To make advonces to customers nnd others
with or without security, and upon such
terns as the Company may approve, ond
gener.lly to act as bankers for customers
and others,

To pront pensions, nllowances, grotuities
and boruses to officers, ex-officers,
(including Directors and ex-Directors)
employees or ex-cmployees of the Company
or 1ts predecessors in business or the
dependents or connections of such persons,
to establish and maintain or concur in

est blishing 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 =zubscribe to
ony charitable funds or institutions, the
support of which may, in the opinion of the
Directors, be calculated directly or
indirectly to benefit the Company or its
enployees, 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, endorse, negotiate,
discount and execute promissory notes, bills
of exchange or other nepgotiable instruments.

To invest aond deal with the moneys of the
Company not immédiately required for the
purposes of its business in or upon such
investments or securities and in such nomner
as may from time to time be debermined.

To poy for any property or rights ncquired
by the Company, either in cash or fully or
partly prid-up snores, with or without
preferred or deferred or specinl rights or
regtrictions in respect of dividend,
payment of capital, voting or obtherwise,
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 ney determine.

To nccept payment for any property or rights
sold or otherwisc disposed of or dealt with
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by the Company, either in cagh, by instrl-

\ ments or otherwise, or in rfully or prrtly
; paid-up shares of any company or corpor-tion,
b with or without deferred or preferred orp

special ripghts or restrictions in recpect
of dividend, repryment of cnpitol, voting
or otherwise, or in debentures or mortarg
debentures or debenture stock, mortgoages or
other securities of any compeny or corpora-
tion, or portly in one mode ~nd partly in
nnother, and generally on such terms as the
Company may determine, and to hold, digpose
of or otherwise deal with any shores, stoclk
or securitvies so n2cguired.

(F) To enter into any partnership or joint-purse
arrangenent or arrongement for sharing
profits, union of interests or co-operation
with any compnny, firm or person :rrrying on
on proposing to carry on any husiness within
the objects of this Company, 2nd to acquire
and hold, sell, deal with or diaspose of
shares, stock or securities of wny such
company, and to guarantee the contracts or
liabilities of, or the payment of the
dividends, interest or capitnl of nny
shores, stock or securities of and to
subsidise or otherwise assist any such

COMPAaNY .

({) To establish or promote or concur in
establishing or promoting any other comprny
whose objects shaoll include the 2cquisition
and tnking over of nll or any of the nsazets
and lirbilities of this Company or the
promotion of which shall be in any mnnner
calculated to advonce directly or indirectly
the objects or interests of this Compnny,
nnd to ncquire and hold or disposc of shares,
gtock or securities of and guorantee the
poyment of the dividends, interest or
capital of any shares, stock or securities
issued by or aony other obligntions of nny
such compnny.

(R) To purchase or otherwise acquire and under—
take all or any part of the busincss,
property, assets, linbilities and btrans-
actions of any person, firm or company
carrying on any business which this Company
is nuthorised to carry on.
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To sell, improve, manage, develop, burn to
i ncoownt, exchanpe, let on rent, royalty,

; chare of profits or otherwisc, grint
licences, ecagements and other rights in or
over, mud in ony other mnnner deal with or
dispese of the undertnaking and 2ll or any
; of the property mnd assets for the time




COMPANY NO, 1064184

THE COMPARIES ACTS 1948 TO 19380

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

OF

SAUNIER DUVAL LIMITED

Passed on 22 May 1981

At an Extraordinary General Meeting of the Members of
the Company duly convened and held at 1l Decoy Road,
Worthing, Sussex, on 22 May 1981, the subjoined
Resolution was duly adopted as an Ordinary Resolution:-

RESOLUTION

*THAT the Authorised Share Capital of the Company be
and is hereby increased to £200,000 by the creation of
85,000 shares of £l each to rank pari passu in all
respects with the existing shares of the Company.'

CHATRMAR
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being of the Company for suech considerntion
g the Compoiny may think fit.

() To ~malgomate with any other cormany whose
objects are or include objects similnar to
those of this Company, whether by srle or
purchase (for fully or partly paid-up
shares or otherwise) of the undertalking,
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 pnrtly paid-up shares or
othexwise) of all or o controlling interest
in the shares or stock of this or any such
other company ns aforesnid, or by partner-
ship, or any arrangement of the nature of
partnership, or in any other mounner.

(U) 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
cmounting to a 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 either as principals,
agents, trustees, contractors or otherwise,
ond either alone or in conjunction with
others, and either by or through agents,
trustees, sub-contractors or otherwise.

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

ind it is hereby declared that the objects of
the Compony ns specilfied in each of the foregoing
paragraphs of this clause chall be gseparnte ~nd
distinet objects of the Company and shall not be
in nnywise limited by relference to nny other
paragraph or the order in which the stme occur or
the nome of the Company.

Ls The liability of the membexrs is limited.

5. The share copital of the Company is 1,000
divided into 1,000 shnares of £1 ench.
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w oy the cevernl nercons wiose names, addresson
and descelations are subsceribed, are desi.ous
cf beins formed into a Company in purcuance
of this licmorandun of Aggociation, and we
reswectively arree to take the number of
shares in the cagpital of the Company set
opposite our respechtive names,

iTunmber of
HAHES, ADDRESOES n8D D201 M IoNS hares taken

O LUBSCRITERS by each
Subscriber
BULAKD WARRSIT POy Ol
26 Tarden Road
Aeton Tondon .3,
solicitor
ANTOHY GILGD GOLMWICE OniE

151 s1arvk load,
Chiswick london ''.4.,

Articled lerk

DaT’ D The 4th day of July 1972,

NIME, to the above simnatures:-

e Ao Balaie
‘17 Douth Tanvare,
Groy's Inn,
Londore LG I,

Solicitor
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Company Number: 1064184

The Companies Act 1985

Private Company Limited by Shares

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 25th September 1992)

of

SAUNLER DUVAL LIMLTED
1.  GENERAL

1.1 These regqulations shall be the articles of
association of the Company in substitution for any
articles governing prior to the date of adopiiun oL these

articles and Table A of the Companies {Tables A to F)

Requlations 1985 shall not apply

1 1.2 In these regulations:-

"the Act" means the Companies Act 1985
including any statutory
modification or re-enactment

thereof for the time being in

force
"the articles" means the articles of the
Company
"clear days" in relation to the periocd of a

notice means that periocd




"executed"

"aoffice"

*the holder"

“the seal"

"secretary"

“the United Xingdom'

excluding the day when the
notice is given or deemed to be
given and the day for which it
is given or on which it is to
take effect

includes any mode of execution
means the registered office of
the company

in relation to shares means the
member whose name is entered in
the register of members as the
holder of the shares

means the common seal of the
company

means the secretary of the
company

means Great Britain and Northern

Ireland

Unless the context otherwise requires, words and expressions

contained in these regulations bear the same meaning as in

the Act but excluding any statutory modification thereof not

in force when these regulations become binding on the company

SHARE CAPITAL

2, Subject to the consent of Hepworth PLC and any direction

to the contrary which may be given by ordinary or other

resolution of the Company, and subject to any statutory

provision, any unissued shares of the Company shall b2 at the




disposal of the directors who may offer, allot, grant cptions
over or otherwise dispose of them to such persons, at such
times and for such consideration and upon such terms and
conditions and having attached to them such rights and
restrictions as the directors may determine

3. The provisions of Section 89(1) of the Act shall not
apply to the Company

4, Any share may, by ordinary resolution, be issued on the
terms that it is to be, or at the option of the Company or the
holder of such vhare is liable to be, redeemed. Subject to
the provisions of the Act the Company may make a payment in
respect of the redemption of its own shares otherwise than out
of its distributable profits or the proceeds of a fresh issue

of shares

SHARE CERTIFICATES

5. Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate for all
the shares of each class held by him (and, upon transferring a
part of his holding of shares of any class, to a certificate
for the balance of such holding) or several certificates each
for one or more of his shares. Every certificate shall be
sealed with the seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it
relates and the amount or respective amounts paid up thereon.
The Company shall not be bound to issue more than one
certificate for shares held jointly by several persons and

delivery of a certificate to cone joint holder shall be




sufficient delivery to all of them

6. Tf a share certificate is defaced, worn-out, lost or

destroyed, it may be renewed on such reasonable terms as to

evidence and indemnity as the directors may determine and (in

the case of defacement or wearing-out) on delivery up of the

old certificate

ALTERATION OF SHARE CAPITAL

7. The

(a)

(b)

(¢)

(d)

Company may by ordinary resolution:-

increase its share capital by new shares of such
amount as the resolution prescribes;

consolidate and divide all or any part of its share
capital into shares of larger amount than its
existing shares;

subject to the provisions of the Act, sub-divide its
shares, or any them, into shares of smaller amount -
and the resolution may determine that, as between
the shares resulting froem the sub~division, any of
them may have any preference or advantaye as
compared with the others; and

cancel shares which, at the date of the passing of
the resolution, have not been taken oxr agreed to be
taken by any other person and diminish the amount of
its share capital by the amount of the shares so

cancelled

8. Subject to the provisions of the Act, the Company may by

special resolution reduce its share capital, any capital

redemption reserve and any share premium account in any way
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PURCHASE OF OWN SHARES

9. Subject to the provisions of the Act, the Company may
enter into any contract for the puxrchase of all or any of its
shares of any class (including any redeemable shares) and also
any contract under which it may, subject to any conditions,
become entitled or obliged to purchase all or any of such
shares and may make payments in respect of the redemption or
purchase of such shares otherwise than out of distributable
profits or the proceeds of a fresh issue of shares. Every
contract entered into pursuant to this article shall be
authorised by such resolution of the Company as may for the
time being be required by law but subject thereto the
directors shall have full power to determine or approve the

terms of any such contract. Neithexr the Company nor the

directors -shall. be-xrequired -to select the-shares in question* -

rateably or in any other particular manner as between the
holders of shares of the same class c¢r as between them and the
holders of shares of any other class or in accordance with the
rights as to dividends or capital conferred by any class of
shares. Subject to the provisions of the Act, the Company may
agree to the variation of any contract entered into pursuant
to this article and to the release of any of its rights or
obligations under any such contract.

Notwithstanding anything to the contrary contained in the
articles, the rights attaching to any class of shares shall
not be deemed to be varied by anything done by the Company

pursuant to this article,




GENERAL MFEETINGS

10. All general meetings other than annual general meetings
shall be called extraordinary general meetings

11. The directors may call general meetings and, on the
requisition ¢f members pursuant to the provisions of the Act,
shall forthwith proceed to convene an extraordinary general
meeting for a date not later than four weeks after receipt of
the requisition. If there are not within the United Kingdom
sufficient directors to call a general meeting any director or

any member of the Company may call a general meeting

NOTICE OF GENERAL MEETINGS
12. An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution or a
resolution appedinting-a ‘person- as- a director shall-pe-called ~=v=™" ==
by at least twenty-one clear days’ notice. All other
extraordinary general meetings shall be called by at least
fourteen days’ notice but a general meeting may be called by
shorter notice if it is so agreed:-
(2) 4in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and
{b) in the case of any other meeting by a majority in
nunber of the members having a right to attend and
vote being a majority together holding not less than
ninety~five per cent in nominal value of the shares

giving that right

The notice shall specify the time and place of the meeting and




the general nature of the business tc¢ be transacted and in the
case of an annual general meeting shall specify the meeting as
such .

13. The accidental omission to give notice of a meeting to ,
or the non-receipt of notice of a meeting by, any person

entitled to receive notice shall not invalidate the

proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

14. No business shall be transacted at any meeting unless a
quorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a proxy for
a member or & duly authorised representative of a corporation,
shall be a cquorunm

15. If such a quorum is not present within half an hour from

.the- time. appointed: for the-meeting- or I during ameeting such-- ™=*" '

a gquorum ceases to be present the meeting shall stand
adjourned to the same day in the next week at the same time
and place or to such time and place as the Chairman may
determine

16. The Chairman, if any, of the board of directors or in his
absence some other director nominated by the directoxs shall
preside as Chairman of the meeting, but if neither the
Chairman nor such other director (if any) be present within
fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect
one of their number to be Chairman and, if there is only one

director present and willing to act, he shall be Chairman

T A T Y L R A T N A T N O O P O D L Ve R T AT




17. If no director is willing to act as Chairman oxr if no
director is present within fifteen minutes after the time
appointed for holding the meeting the members present and
entitled to vote shall choose one of their number to be
Chairman

18. The Chairman may with the consent of a meeting at which a
quorum is present (and shall if so directed by the meeting)
adjourn the meeting from time to time and from place to place
but no business may be transacted at an adjourned meeting
other than business which might properly have been transacted
at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more at least seven
clear days’ notice shall be given specifying the time and
place of the adjourned meeting and the general nature of the

business to be transacted. Otherwise it shall not be necessary

to give any .such.notice - e e et e a3 T 0 Y BERML L. T s

19. A resolution put teo the vote of a meeting shall be
decided on a show of hands unless, before or on the
declaration of the result of the show of hands, a poll ic duly
demanded. Subject to the provisions of the Act, a poll may be
demanded: -
(a) by the Chairman; or
(b} by at least two members having the right to vote at
the meeting; oxr
(c) by a member or members representing not less than
one-tenth of the total voting right of all the
members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a
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right to vote at the meeting being shares on which
an. aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the
shares conferring that xight;
and a demand by a duly authorised representative for a member
shall be the same as a demand by the member
20. "The demand for a poll may beforxre the poll is taken be
withdrawn but only with the consent of the Chairman and a
demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made
21. A poll shall be taken as the Chairman directs and he may
appoint scrutineers (who need not be members) and fix a time
within 24 hours and a place for declaring the result of the
poll. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded
22. A poll demanded-:on.-the election of a Chairmansor-on-a '*
question of adjournument shall be taken forthwith. A poll
demanded on any other question shall be taken either forthwith
or at such time and place as the Chairman directs. The demand
for a poll shall not prevent the contizuance of a meeting for
the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the
declaration of the result of a ithow of hands and the demand is
duly wichdrawn the meeting shall continue as if the demand had
not been made
23. A resolution in writing executed by or on behalf of each

member who would have been entitled to vote upon it if it had

been :roposed at a general meeting shall be as effectual as it
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it had been passed at & general meeting duly convened and held
and may consist of several instruments in the like form each
executed by or on behalf of one or more members.

24. In the case of a corporation the signature of a directox
or the secretary or assistant secretary thereof shall be
sufficient for the purposes of passing resolutions in writing

pursuant to article 23

VOTES OF MEMBERS

25. Subject to any rights or restrictions attached to any
shares, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is
present by a duly authorised representative not being himself
a member entitled to vota shall have one vote and on a poll
every member shall have one vote for every share of which he
is the holder. ... ... . PR R TS

276. 1In the case of a corporation any director or the
secretary or an assistant secretaxry thereof shall be deemed to
be a duly authorised representative for the purpese of these
articles

27. 1In the case of joint holders the vote of the senior who
tenders a vote whether in person or by a duly authorised
representative shall be accepted to the exclusion of the votes
of the other joint holders; and seniority shall be determined
by the order in which the names of the holders stand in the
register of members

28. No cbjection shall be raised to the qualification of any

voter except at the meeting or adjourned meeting at which the

10




vote objected to is tendered and every vote not disallowed at
the mseting shall be valid. Any objection made in due time
shall be referred to the Chairman whose decision shall be
final and conclusive

29. On a poll votes may be given either personally or by a
duly authorised representative

30. A vote given or poll demanded by the duly authorised
representative of a corporation shall be valid notwithstanding
the previous determination of the authority of the person
voting or demanding a poll unless notice of the determination
was received by the Company at its registered office one hour

before -the meeting

NUMBER GF DIRECTORS
31. Unless otherwise determined by ordinary resolution the
number of directors shall not be subject to any maximum or

minimum

POWERS OF DIRECTORS

32. B8Subject to the provisions of the Act the memorandum and
the articles and to any directions given by

resolutions of the Company the business of the Company shall
be managed by the directors who may exercise all the powers of
the Company. No alteration of the memorandum or articles and
no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had
not been made or that direction had not been given. The

powers given by this requlation shall not be limited by any

11
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special power given to the directors by the articles and a
meeting of directors at which a quorum is present may exercise
all powers exercisable by the directors

33. The directors may by poewer of attorney or otherwilse
appoint any person to be the agent of the Company for such
purposes and on such conditions as they determine including

authority for the agent to delegate all or any of his powers

APPOINTMENT AND RETIREMENT OF DIRECTORS

34. A director shall not be required to hold any
qualification shares in the Company

35, Without prejudice to the powers of the Company under
Section 303 of the Act to remove a director by oxdinary
resolution Hepworth PLC shall have the power from time to time
and at any time to appoint any person Ox persons as a director
or directors -either~as.additional -director "orto~£illwany = <oy orom et
vacancy and to remove from office any director howsocever
appointed. Any such appointment or removal shall be effected
by an instrument in writing signed on its behalf by one of its
directors or its secretary or assistant secretary and shall
take effect upon lodgement at the registered office of the
Company

36. No person shall be appointed or reappointed a director

except by Hepworth PLC

DISQUALIFICATION AND REMOVAL OF DIRECTORS
37. The office of a director shall be vacated unless Hepworth

PLC shall otherwise direct:

12
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{i) if he resigns his office or employment with Hepworth
PLC or any of its subsidiaries;

(ii) if he shall have been absent without permission of
the directors from more than one meeting of the
directors in succession

(iii)if he becomes of unsound mind or a patient for the
purpose of any statute relating to mental health;

(iv) if he attains his normal retirement age

(v) 4if he ceases to be an employee of Hepworth PLC or

any of its subsidiaries

38. The office of a director shall be vacated:-

{i) if he becomes bankrupt or enters into any

arrangement with his creditors;

(ii) if he is prohibited from being a directox by law;
DIRECTORS® EXPENSES
39. The directors may be paid all reasonabhle travelling hotel
and other expenses properly wholly and necessarily incurred by
them in connection with their attendance at meetings of
directors or otherwise in connection with the discharge of

their duties

EXECUTIVE APPOINTMENTS OF DIRECTORS

40. Subject to the provisions of the Act Hepworth PLC may
appoint one of the directors to the office of managing
director or to any other executive office under the Company

and to remove from such office any director and the Company

13




may enter into an agreement or arrangement with any director
for his employment by the Company ox for the provision by him
of any services outside the scope of the ordinary duties of a
director. Any such appointment agreement or arrangement may
be made upon such terms as the directors determine subject to
the consent of Hepworth PLC and they may remunerate any such

director for his services as they think fit.

DIRECTORS’ INTERESTS

41. Subject to the provisions of the Act and the prior
consent of Hepworth PLC and provided that he has disclosed to
the directors the nature and extent of any material interest
of his a director notwithstanding his cffice:-

(a) may be a party to or otherwise interested in any
transaction or arrangement with the Company or in
which the: Company is otherwise interested; S

(b} may be a director or other officer of or employed by
or a party to any transaction or arrangement with or
otherwise interested in any body coxrporate promoted
by the Company or in which the Company is otherwise
interested; and

(¢} shall not by reason of his office be accountable to
the Company for any benefit which he derives from
any such office or employment or from any such
transaction or arrangement or from any interest in
any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the

ground of any such interest oxr benefit

14
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42. For the purposes of article 41:-

(a) a general notice given to the directors that a
director is to be regarded as huving an interest of
the nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall be
deemed to be a disclosure that the director has an

interest in any such transaction of the nature and

extent so specified; and
(b} an interest of which a director has no knowledge and
of which it is unreasonable to expect him to have

knowledge shall not be treated as an interest of his

DIRECTORS‘ GRATUITIES AND PENSIONS

43, Subject to the consent of Hepworth PLC the directors may
b, provide benefits whether by the payment-of gratuaities of=7"™-

pensions or by insurance or otherwise for any director who has

held but no longer holds any executive office or employment
with the Company or with any body corporate which is or has
been a subsidiary of the Company or a predecessor in business
of the Company or of any such subsidiary and for any member of
his family (including a spouse and a former spouse) or any
person who is or was dependent on him and may (as well before
as after he ceases to hold such officz of employment)
contribute to any fund and pay premiums for the purchase or

provision of any such benefit

PROCEEDINGS OF DIRECTORS

15
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44, Subject to the provisions of the articles the directors
may regulate their proceedings as they think fit. A director
may and the secretary at the request of a director shall call
a meeting of the directors. It shall not be necessary to give
notice of a meeting to a director who is absent from the
United Kingdom. Questions arising at a meeting shall be
decided by a majority cf votes. In the case of an equality of
votes the Chairman shall have a second or casting vote

45. The quorum for the transaction of the business of the
directors may be fixed by the directors and unless so fixed at
any other number shall be two.

46. XA sole continuing director may act notwithstanding that
the number of directors is less than the number fixed as the
quorum but continuing director may act only for the purpose of
£illing vacancies or of calling a general meeting

47, -Hepworth BLC-may’ appeint in writing the-Cheairman-of' the -~ re-
board of directors and may at any time remove him from that
office. Unless he is unwilling to do so the director so
appointed shall preside at every meeting of directors at which
he is present. But if there is no director holding that
office or if the director holding it is unwilling to preside
or is not present within fifteen minutes after the time
appointed for the meeting the directors present may appoint
one of their number to be Chairman of the meeting

4g8. All acts done by a meeting of directors oxr by a person
acting as a director shall notwithstanding that it be
afterwards discovered that there was a defect in the

appointment of any director or that any of them were

16
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disqualified from holding office or had vacated office ox were
not entitled to vote be as valid as if every such person had
been duly appointed and was qualified and had continued to be
a director and had been entitled to vote

49. A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or of &
committee of directors shall be as valid and effectual as if
it had been passed at a meeting of directors duly convened and
held and may consist of several documents in the like form
each signed by one or more directors

50. Save as otherwise provided by the articles a director
shall not vote at a meeting of directors om any resclution
concerning a matter in which he has directly or indirectly an
interesst or duty which is material and which conflicts or may
conflict with the interests of the Company unless his interest
or duty -arises:only-because the case falls withim‘one-or morew =
of the following paragraphs:-

(a) the resolution relates to the giving to him of a
guarantee security or indemnity in respect of money
lent to or an obligation incurred by him fox the
benefit of the Company or any of its subsidiaries

(b) the resolution relates to the giving to a thixd
party of a guarantee security oxr indemnity in
respect of an obligation of the Company or any of
its subsidiaries for which the director has assumed
responsibility in whole or in part and whether alone
or jointly with others under a guarantee or

indemnity or by the giving of security:

17
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(c¢) the resolution relates in any way to a retirement
benefit scheme which has been approved or is
conditional upon approval by the Board of Inland
Revenue for taxation purposes

For the purposes of this regulation an interest of a person
who is for any purpose of the Act (excluding any statutory
modification thereof not in force when this regulation becomes
binding on the Company) connected with a director shall be
treated as an interest of the director

51. A director shall not be counted in the quorum present at
a meeting in relation to a resolution on which he is not
entitled to vote

52. The Company may by ordinary resolution suspend or relax
to any extent either generally or in respect of any particular
matter any provision of the articles prohibiting a director

. from voting=zat. a meeting.0f directors . ::i. viru:iies dn s Rt ceas g e LT
53. Where proposals are under consideration concerning the
appointment of two or more directors to offices or employments
with the Company or any body ccrporate in which the Company is
interested the proposals may be divided and considered in
relation to each director separately and (provided he is not
for another reason precluded from voting) each of the
directors concerned shall be entitled to vote and be counted
in the quorum in respect of each resolution except that
concerning his own appointment

54. If a question arises at a meeting of directors or of a
committee of directors as to the right of a director to vote

the question may before the conclusion of the meeting be

18




referred to the Chairman of the meeting and his ruling in
relation to any director other than himself shall be final arnd
conclusive

55. Any director may participate in a meeting of the
directors by means of conference telephone or similar
communications equipment whereby all persons participating in
the meeting can hear each other and participation in a meeting
in this manner shall be deemed to constitute presence in

person at such meeting

SECRETARY

56. Subject to the provisions of the Act the secretary shall
be appointed by the directoxrs for such term at such
remuneration and upon such conditions as they may think fit;

and the secretary so appointed may be removed by them

MINUTES
57. The directors shall cause minutes to be made in bocks
kept for the purpose:-
(a) of all appointments of officers; and
(b)) of all proceedings at meetings of the Company of the
holders of any class of shares in the Company and of
the directors and of committees of directors
including names of the directors present at each
such meeting except that it shall be necessary for
directors to sign a book recording their attendances

at meetings of the directors
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THE SEAL

58. The seal shall only be used by the authority of the
directors. The directors may determine who shall sign any
inst;ument to which the seal is affixed and unless otherwise
determined it shall be signed by a director and by the

secretary or by a second director

DIVIDENDS

59. Subject to the provisions of the Act the Company may by
ordinary resolution declare dividends in accordance with the
respective rights of the members

60. Subject to the provisions of the Act the directors may
pay interim dividends if it appears to them that they are
justified by the profits of the Compeny available for
distribution. If the share capital is divided into different
classes the:directorsmay:pay. interim dividends:-on.:shares R
which confer deferred or non-preferred rights with regard to
dividend as well as on shares which confer preferential rights
with regard to dividend but no interim dividend shall be paid
on shares carrying deferred or non-preferred rights if at the
time of payment any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any
dividend payable at a fixed rate if it appears to them that
the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incux
any liability to the holders of shares conferring preferred
rights foxr any loss they may suffer by the lawful payment of

an interim dividend on any shares having deferred or non-
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preferred rights

61. Except as otherwise provided by the rights attached to
shares all dividends shall be declared and paid according to
the amounts paid up on the shares on which the dividend is
paid. All dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular
date that share shall rank for dividend accordingly

62. A general meeting declaring a dividend may direct that it
shall be satisfied wholly or partly by the distxibution of
assets and where any difficulty arises in regard to the
distribution the directors may settle the same and in
particular may issue fractional certificates and fix the value
.for distribotion’of-any assets and nay determine'that-cashn- -7’
shall be paid to any member upon the footing of the value so
fixed in order to adjust the rights of members and may vest
any assets in trustees

63. Any dividend or other moneys payable in respect of a
share shall be paid as directed by Hepworth PLC

64. No dividend or other moneys payable in respect of a share
shall bear interest against the Company unless otherwise
provided by the rights attached to the share unless otherwise

provided by the resolution declaring the dividend

CAPITALISATION OF PROFITS

21
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§5. The directors may with the Authority of an ordinary

resolution of the Company:-

(a)

(b)

(¢}

IR TR R

subject as hereinafter provided resolve to
capitalise any undivided profits of the Company not
required for paying any preferential dividend
(whether or not they are available for distribution)
or any sum standing to the credit of the Company’s
share premium account or capital redemption reserve;
appropriate the sum resolved to be capitalised to
the members who would have been entitled to it if it
were distributed by way of dividend and in the same
proportions and apply such sum on their behalf
either in or towards paying up the amounts if any
for the time being unpaid on any shares held by them
respectively or in paying up in full unissued shares
or~debentures -of the Company of a nominai: amagiti=— -*
equal to that sum and allot the shares ox debentures
credited as fully paid to those members or as they
may direct in those proportions or partly in one way
and partly in the other; but the share premium
account the capital redemption reserve and any
profiks which are not available for distribution may
for the purposes of this regulation only be applied
in paying up unissued shares to be allotted to
members credited as fully paid;

make such provision by the issue of fractional
certificates or by payment in cash or otherwise as

they determine in the case of shares or debentures

22
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becoming distributable under this regulation in
fractions; and

(d) authorise any person to enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively
credited as fully paid of any shares or debentures
to which they are entitled upcn such capitalisation
any agreement made under such authority being

binding on all such members

NOTICES

6€. Any notice to be given to or by any person pursuant to
the articles shall be in writing except that a notice calling
a meeting of the directors need not be in writing

67. The Company may give any notice to a member either

personally or by sending it by post-in-a prepaid envelope '~ - TR OC

addressed to the member at his registered address or by
leaving it at that address or by telex or facsimile
transmission. In the case of joint holders of a share all
notices shall be given to the joint holder whose name stands
first in the register of members in respect of the joint
holding and notice so given shall be sufficient notice to all
the joint holders. A membexr whose registered address is not
within “he United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may be
given to him shall be entitled to have notices given to him at
that address but otherwise no such member shall be entitled to

receive any notice from the Company
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68. Proof that an envelope containing a notice was properly
addressed prepaid and posted shall be conclusive evidence that
the notice was given. A notice shall be deemed to be given at
the expiration of 48 hours after the envelope containing it
was posted or in the case of a telex or facsimile transmission

at the time the transmission is concluded

INDEMNITY

69. Subject to the provisions of the Act but without
prejudice to any indemnity to which the person concerned may
otherwise be entitled every director or other officer or
auditor of the Company shall be indemnified out of the assets
of the Company against any liability incurred by him as such
director or other cfficer or auditor in defending proceedings
whether civil or criminal in which judgment is given in his
application in which relief is granted to him by the court
from liability.

70. Every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all costs charges losses expenses and liabilities
which he may sustain or incur in or about the proper execution
of the duties of his office or employment with the Company in
relation thereof including any liability incurred by him in
defending any proceedings 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 727 of the

Act in which relief is granted to him by the court

24
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WINDING UP
71. 1If the Company is wound up Hepworth PLC shall not be

compelled to accept any assets vpon which there is a liability

EXECUTION BY HEPWCORTH PLC
72. TFor the purpose of these articles any consent resolution
appointment oxr other instrument of Hepworth PLC may be signed

by a director secretary or assistant secretary of Hepworth PLC

CONSENT OF HEPWORTH PLC
73. The consent of Hepworth PLC is required pursuant to

rticles 2, 38, 40, 41, 43, 47,

Certified 2 true and correct copy of the articles of association of
Saunier Duval Limited (company number 1064184) registered in England.

La VO

) e e
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Chairman
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THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

Articles of Dssoriation

— QF —

SAUNIER DUVAL LIMITED

PRELIMINARY

1. The regulations contained in Part I of
Table 4 in the First HSchedule to the Componies
het, 1948 as amended by the Companies Act, 1967
(such Teble being hereinafter called "Table A"),
shall apply to the Company save in so far as they
are excluded or wvaried hereby; that is to say,
Clauses 24 ond 53 in Paort I of Table 4 shall nobt
apply to the Company; and in addition to the
remaining Clauses in Part I of Table A, as
voried by these Articles, vthe following shall be
the regulotions of the Company.

2. The Company is a Private Company rnd
Olauges 2, 3, 4 ond 5 of Part II of Table A
shall also apply to the Company.

SHARE CAPITAL AND SHARES

3. The original Share Cuapitcl of the Company
is £1,000 divided into 1,000 shares of &1 cach.

4, The lien conferred by Clouse M in Part I
of Table A shall attach to fully paid up Shares,
and to all shares registered in the name of any
person indebted or under liability to the Company,
whether he shall be the sole registered holder
thereof or shall be one of two or more Jjoint
holders.

5. Bubject to the provisions of any apreecment
binding on the Company the shares shall be under
the cenbrol of the Directors who may allot and
digpose of or gront options over the same to such
persons, on such terms, nnd in such manner ns
they may think fit.

GENZRAL MEETINGS

6. Lvery notice convening a General Meeting




6.

shall comply with the provisions of GLection 136(2)
of the Componies Act, 1948, as to giving informa-
tion to liembers in regard to their wight to
appoint proxies; and notices of and other
comaunications relating to any Genercl lLeeting
wiich any liember is entitled to receive shall be
sent to the duditor for the time being of the
Company .

7. Clause 54 in Part I of Table 4 ghall be
rend cnd construed as if the words "Meeting shall
be dissolved" were substituted for the words
"Henbers present shall be a quorum",

DIRECTORS

8. Unless and until the Company in CGenernl
Meeting shnll otherwise determine; the nuwber of
Ilirectors shall be not less than one nor more
thon {five.

9. If any Director, being willing, shall be
called upon to undertake ony special executive or
other duties, or teo rnke any specinl exertions
in going or residing abrood or otherwise for any
ol the purposes of the Comprny, the Company may
rernerate such Director, either by o fixed sum
or snlory or n percentage of profits or otherwise,
n8 uay be determined by the Directors nnd such
remuneration may be either in addition to or in
substitution for his share in any remuneration to
which he may be otherwise entitled.

10, Clause 79 in Part I of Tnble L shall be
rent nnd construed as if the proviso to such
Claugse were omitted therefrom.

M. & Director nay vobte as n Director in reprrd
to ony contract or arrangemnent in which he i1s
interested or upon any matter nrising thereout,
and if he shell so vote his vote shall be counted
and he shnll be reckoned in estinmating A quorun
when any such contract or arrangement ic under
congideration; ond Clause 84 of Fart I of Tnble &
shall be modified accordingly.

FROCEEDINGS OF DIRECTORS

12. The Directors may dispense with the keeping
of attendnnce books for meetings of the Directors
or committees of the Directors. Regulation 86 of
Tnble 4 shall be modified nccordingly.

1%. u resclution determined on without anw
heeting of Directors nnd evidenced by writing
under the hrnds of all Directors or » sgole
Director shall be rg valid and effectunl for Aall
purposes a8 n resolution of the Directors passed
nt n lweting duly convened, held and constituted.




9.

ALTERIATE DIRECTORS

14, A Director other than a sole Director who
for sny reason considers that he is unlikely to
be oble to attend meetings of the Board of
Directors mny, with the approval of the other
Directors, by writing oppoint any person to be
1 alternate Director in his place for a period
of not exceeding six months on any one occasion.,
The person so appointed shall not be required to
hold any gqualification shore and shall be entitled
to receive notices of and to aottend and vote ot
meetings of the Board nnd shall automatically
vacate his office on the expirotion of the term
for or the happening of the event until which he
is by the terms of his nppointument to hold office
or if the appointor in writing revokes the
appointment or himself ceases for any renson to
hold office cs a Director. Ain appointment of an
2lternate Director under this Clouse shall not
prejudice the right of the appointor “o receive
notices of and to nttend snd vote 2t meetings of
the Loard r~nd the powers of the n~lbtermnte Director
shall automaticnlly be suspended during such time
a8 the Director appointing him is himself present
in person rt a mceting of the Boaxd.,

OTTCES

15, Repulation 131 of Table A chall be rerd
mnd construed ns if the words "within the United
Kingdon" were deleted wherever they appear.
irovided thnt notice of every General Heeting
shnll be miven Lo cvery member whose remistered
address is not within the United Hingdom by
regictered nirmail letter, cnble, or telex sent
to such repgistered ~ddress. ERegulation 134 of
Iable 4 shnll be modified nccordingly.

WINDING UP

16, If the Company shall be wound up the rssets
remaining after payuent of the debts nnd
li~bilities of theo Company and the costs of the
liquidation shall Lirst be applied in repaying to
the hembers the nmounts paid or credited ns pnid
on the ilares held by them respectively, nnd the
brlunce (if any) shall be distributed among the
Nenbers in proportion %o the number of Shares
held by them reopectively: Provided always that
the provisions here®f shall be subjeet to the
rights ef the holders of Shares (if any) issued
upon specinl conditions.
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MAMLD, ADORIEICES AND DeSCRIFTICHS OF SUBRLUNILERS

LDWARD UARIEE FURDY,
26 Larden Road
Acton, Tondon, W.3.

Solicitor

ARTOIY GILES GOLTVICK,
151 Fark Hoad,
Uhiswiclk Tondon V.4.

DAT LD the 4th day of July 1972,

HITHESS to the above sirnatures:-
B A, Bahkelsp
12 Zoubh JSouare
freay'n lon
London UGIR 5HH.

Solicitor.
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Saumer Duval

HEPWORTH HEATINSG LTD, NOTTINGHAM ROAD, BELPER, DERBY DES 1T
TELEPHONE: (0773} 824143 TELEX: 37586 FAX: (0773) 820569
SALES QFFICE FAX: {077)) 822085 SPARES FAX: (0773} 821799
TELEPHONE TECHNICAL ADVICE: [0773) 828100

Company Registration Number: 1064184
19th August 1994

The Registrar of Companies
Companies House

Crown Way

CARDIFF

CF4 3UZ

Dear Sir

AUDITORS RESIGNATION

I enclose the letter from Price Waterhouse confirming thelr resignation
as auditors of the above company with immediate effect.

Would you please note this on your records as having been filed.
Yours faithfully

for and on behalf of &
SAUNIER DUVAL LIMITED

A BOOTH
Company Secretary

enc

VTR

iAL7) lﬁXL4N49N~ :
COMFANIES HOU sjE:jzﬁa/:ejej/:jsaf; :

VAT BEGISTRATION NUMBER 570 2019 39 N
REGISTERED IN ENGLAND AT NOTTINGHAM ROAD BELPER DES 10T NUMBER 294316

HEPWORTH HOME PRODUCTS

\'a X
A DIVISION OF HEPWORTH PLC U




.. « TalecaTien (0521, 441407
+ ry (0320 45357435

; :
Frice Waterhouse &B

8 August 1994
PRIVATE AND CONFIDENTIAL

The Company Secretary
Hepworth plc

Tapton Park Road
Sheflield

S10 3FS

Dear Sirs,

We give nolice thal we are resigning as auditors of the companies noted on the appendix to this
letter with immediate effect.  There are no circumstances connected with our resignation which we
consider should be brought to the notice of the shareholders or creditors of any of the companies
concerned.

Yours faithiully,
;>RLL“5;§=kAAP$Aman

PRICE WATERHOUSE .

MCGF/DNEAAB

Enclosure

1509

Company Registration Wumber: 1034184

Registered Office: Saunier Duval Limited

Nottingham Road
Ee8

Belpex
Al7]  ®AXL404060% g

Derbyshire
DE56 1JT
FOMPANIES HOUSE 25/708/94
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