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Dg(;lared at. fLM -‘»‘-’IU"

I, - Jack Knowles

of 13, Ash _Street..Middleton.. Lancashice. e ana 70 e

..........

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

¥
DO solemnly and sincerely declare that I am (a) [a-Solicitor-of-the SupremoLowrs
engaged-itrfho- fermadtion] [a person named in the Articles of Associatic» as a
Director/Secretary],

O oo sesrssses s st st e SRS SRR SRR SRR

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

J. Knowles (Heatl ng) TaMIrED,

And that all the roquirements of the Companies Act, 1948, in respect of matters
precedent to the rogistration of the said Company and incidental thereto have
been complied with, And I make this solemn Declaration conscientiously

believing the samo to bo true and by virtue of the provisions of the Statutory .

Declarations Act, 1835.

One thousand nine hundred and..2.5% C‘;l
Lnf bV

before me,
/ Ly s |
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.............. siefraprannener on

L teun ¢ 4n lom ] 7 w[m’/\/

the

e

/ day of I ¢ (e M\-!‘ ) [

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

A Commissloner_for-Qatirs (0]

Nore,
Section 15 of The Comapanios Act, 1948,

15.—(1) A Certiflonts of Ineorparation given by tho Registrar in rospact of any Associntion shall ho sonslusive
ovidanna that nil tho roqiromaonts of this Aat in respoot: of rogistration and 6f matters prosodent and incidantal thoveto
have heon aomplied with, and that tho Associslion is o Company authorised Lo bo rogistered and duly rogistored
undor this Act.

{2} A Statutory Doclaration by a Solicitor of the Rupromeo Court, and in Sootland by & Bolicitor, engaged in the
formnlion of the Company, or by a porson named in tho Arbinlos oy o Direstor or Sosrotary of tho Company, of
complinnce with all or eny of the snid roquirsmonts shall bo producodd to the Rogistrar, and the Rogistrar may naoapt
such o Doclaration ag suflisiont ovidoneo of complianco.
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COMPANY LIMITED BY SHARES,

Statement of the Nominal Capital

Lo (Pursuant to Section 112 of the Stamp Act, 1891;
as amended by Section 41 of the Finance Act, 1933).

NAME OF COMPANY:
, S\
o )

Limited.

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

- The Statement is to be lodged with the Memorandum of Association and other
documents when the registration of the Company is applied for.

o P— - —
HUTTON, HARTLEY & Co. Ltd,

Legal and Commercial Manufacturing Stationers, Printers, Lithographers,
Relief Stampers and Account Book Makers,

Palatine House, 62 Victoria Street,
YELEPHONE NO.: MANCHEW@R 3'
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THE NOMINAL CAPITAL

OF

........................................... J .....KNDMLE&...(HEAT.I.NG).............4..-........................LIMITED,
@3
A oooereeeesssessrseanerensransareses ONE HUNDRED ... i Pounds f%
2
2
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This Statement should be signed by an Officer of the Company.
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THE COMPANIES ACT, 1948

COMFANY LIMITED BY SHARES

MEMORANDUM OF ASSOC IATION

oF
J. KNOWLES (HEATING) LIMITED

ATk I AT T BTl R o o e e e

e

A 2,

- e
1. The name of the Company is J. Knowles (Heating) Limited. _,,»;“ \\
T \
2. The Registered 0ffice of the Company will be situate iIn England.. y’fﬁ‘ %,
e Lol
3. The objects for which the Company is established are:-&xfﬁgivh \T“*ﬂqﬁ% ¥§;
‘ o Yaut y
: 4 ‘ {dﬁd’y
() To carry on the business or businesses of heating ™
and ventllating specialists and in particular to, ’

manufacture, purchase, sell, act as agents or % éwﬁﬁﬂ

equipment connected with heating or ventilating
systems and with their Installation or manufactures
to conduct any other business directly or indirectly
associated with heating and ventilating and in par- i
A ticular to act as plumbers, sanitary englneers, water I
‘ supply englneers, coppersmiths, zirc workers, gas

fitters, electrical engineers, glaziers, slaters, *
titers, joiners, woodworkers, bricklayers, paviors,

drain layers, decorators, french polishers and

plasterers and general property repalrers and to

buy, sell and deal in al) kinds of supplies, stores, {
tools, plant, machinery, fixtures and fittings re-
quired or Iikely to be required by the Company in the
conduct of any of these aspects of its business.

(2) To carry on any other business (whether manufacturing 2319 N
or otherwise) which may seem to the Company capab1=7§§? th
of being conveniently carried on in connection wigh
the above, or calculated directly or Indirectly #

#

—-wiy
enhance the value of or render more profitable ahy
of the Company's property.
,,rfgl‘r} -
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factors or in any other way deal in boilers, rad-S" B
iators, piping and anvy other form of appliance or e
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(2) To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any options, rights, privileges, or ease-
ments over or in respect of any land or property, amd
any buildings, factories, mills, works, wharves, roads,
railways, tramways, machinery, engines, rolling stock,
plant, live and dead stock, barges, vessels, or things,
and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used
witi, or may enhance the value of any other property of
the company,

)] PTo build, construet, maintain, alter, enlarge, pull down
and remove or replace any bulldings, factories, mills,
offives, works, shops, wharves, roads, railways, tramways,
machinery, engines, walls, fences, banks, dams, sluices,
or watercourses, and to clear sites for the same, or to
join with any person, fiim, or company in doing any of
the things aforesaid, and to work, manage and contyol the
same, or join with others in so deing.

(5) To acemire and undertake the whole or any part of the
business, goodwill, and assets of any person, fim or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and, as part of the consideration for such acquisition,
to undertake all or any of the liabilities of such person,
firm, or company, or to acquire an interest in, amalgamate
with, or enter into any arrangement for sharing profits,
or for co-operation, or for limiting competition, or for
mutual assistance with any such person, fimm or company,
and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any
Shares, Debentures, Debenture Stock, or securities that
may be agreed upon, and to hold and retain, ox sell,
mortgage, and deal with any Shares, Debentures, Debenture
Stock, or securities so received,

) Tc apply for, purchase or by other means acquire, and
protect, prolong and renew, whether in the United Kingdom
or elsewhere, any patents, patent rights, brevets
dtinvention, licences, protections and concessions and
the like conferring any exclusive or nonexclusive rights
to use any secret or information which may appear likely
to be advantageous or useful to the Company, and to use
and turn to account and to manufacture under or grant
licences or privileges in respect of the seme, and to
expend money i experimenting upon and testing and in
improving or sceking to improve any patents, inventions,
or rights which the Company may acquire or propose to
acquire.

@) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid shares, or by the
issue of securities, or partly in one mode and partly in
another, and generally on such terms as may be determined,

®) To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, sell, dispose of, turn to
account, transfer, grant or otherwise deal with, all or
any part of the property, rights or.options of the
Company.

©) To invest and deal with any moneys of the Company not
irmediately required for the purpose of its buginess in
or upon such investments or securities as may be thought
expedient and in such mamner as may from time to time be

determined.
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With or without security to lend moncy to ard guaramtee

the performance of the contracts or obligations of any
company, firm or person, and the payment and repayment

of the capital and principal ef, and dividends, interest
or premfums payable on any stock, shares and gecurities of
any company, whether having objects similar to those of
this Company or not, and to give all kinds of indemnities,
and to make subvention payments.

To accept money on deposit whether or not upon payment of

interest,

To amalgamate or enter into any partnership or any Joint

purse or profit-sharing arrangement in the nature of a
partnership, co-operation or union of interests, for any
purpose including limiting competition and ugseful assist-
ance, with any person or persons or corporation engaged
or imterested or about to become engaged or interested in
the carrying on or conduct of any business or enterprise
which this Company is authorised to carry on or conduct
or from which this Company would or might derive any
benefit, whether direct or indirect, and to give to any
of the officers or employees of the Company any share or
interest in the profits of the Company's business or any
branch thereof.

To borrow or raise money in such manner as the company
shell think fit, and in particular by the issue of
Debentures or Debenture Stock, perpetual or otherwise,
and to securs the repayment of any money borrowed,
raised, or owing by mortgage, charge, or lien upon
the whole or any part of the Company’s property or
assets (whether present or future), including its
uncalled Capital, and also by a similar mortgage, charge,
or 1lien to secure and guarantee the performance by the
Company of any obligation or liability it may undertake.

To subscribe for, take, purchase or otherwise acquire

and hold shares or other interest in or securities of any
other company having objects altogether ox in part similar
to those of this Company, or carrying on any business
capable of being conducted so as directly ox indirectly

to benefit this Company.

To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable or
transferable instruments,

To enter into any arrangements with any Goverments or auth-~
-orities (supreme, municipal, local or otherwise), or any
corporations, companies, or persons that may seem conducive
to the Company's objects or any of them, and to obtain from
any such Goverment, authority, corporation, company or
persons any charters, contracts, decrees, rights, privileges,
and concessions which the Company may think desirable, and to
carry out, exercise and comply with any such charters, contracts,
decrees, rights, privileges and goncessions,

To procure the Company to be registered or recognised in any
Colony or Dependency and in any Foreigh Country or place.

To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perfoxm sub-contracts,
and also to act in any of the businesses of the Company
through or by means of agents, brokers, sub-contractors, or
others.

3.
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( 20)

( 24)

( 25),

( 26)

To remunerate any person, fimm, or company rendering
services to this Company, whether by cash payment or
by the allotment to him or them of Shares or securities
of the Company credited as paid up in full or in part P
or otherwise,

To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may be comnected with any town or place where the Company
carries on business, to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid to any persons whe are or
have been directors of, or who are or have been employed
by, or who are serving or have served the Company, and
to the wives, widows, children and other relatives and
dependrnts of such persons; to make payments towards
insurance; and to set up » establish, support and maintain
superamuation and other funds or schemes {(whether com-
tributory or non-contributory) for the benefit o+ any of
such persons and of their wives, widows, children, and
other relatives and dependen:s.

To insure the life of any person who may, in the opinion
of the Company, be of value to the Company and to pay +the
premiwas on any such insurance.

To pay all or any expenses incurred in connection with the
formation, promotion, and incorporation of the Company, or
to contract with any person, fim or company to pay the
same, and t0 pay commissions to brokers and others for
underwriting, placing, selling, or gusranteeing the sub~
seription of any Shares, Debentures » DPebenture Stock or
securities of this Company.

To promote any other Company for the purpose of acquiring
all or any of the property and undertaking any of the
liabilities of this Company, or of undertaking any busi-
ness or operations which may appear likely to assist or
benefit this Company, or to enhance the value of any
property or business of this Company, and to place or
guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or dispose of the wndertaking, property and assets
of the Company or any part thereof in such manner and for
such consideration as the Company may think fit » and in
particular for shares (fully or partly paid up), stock,
debentures, debenture stock or securities of any other
company, whether promoted by this Company for the pur-
pose or not, and to improve, manage, develop, exchange,
lease, dispose of, turn to account or otherwise deal
with all or any part of the property, assets and rights
of the Company,

To distribute among the Members of the Company in kind
any property of the Company, and in particular any
shares, debentures or securities of other companies
belonging to this Company, or of which this Company
may have the power of disposing.

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees or
otherwise, and either alone or in conjuction with
others, and by ar through agents, sub~contractors,
trustees or otherwise,
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( 27) To do all such other things as may be deemed incidental or

conducive to the attairment of the above cbjects or any
of thenm,

And it is hereby declared that the word Mecmpany® in this Clause shall be
deemed to ineclude any partnership or other body of persons, whether incor-
porated or not incorporated, and whether domiciled or registered in the United
Kingdom or elsewhere, and the intention is that the objects specified in each
paragraph of this Clause shall, except where otherwise expressed in such
paragraph, be independent main objects, and shall be in no wise limited or

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

A TR AR O Y

4. The liability of the members is limited.

b b e A
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5, The Share Capital of the Company is £ 100 divided into 100 shares /
of £ each.
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. "WE, the several persons whngoe Nemes, Addresses, and

| Deaseriplinne are subscribed, are desirous of being formed
v 4inbte a Company in. pursuance of this Memorandwr of

l Asgoeclation, anl we respectively agree to take the number
of Shares in the Capital of the Company set oppnsite our
respective names.

=

Names, Addresses, and Descriptions of Number of Shares
Subsecribers taken by
each Subscriber
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THE COMPANIES ACT, 1948 /y

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

1. Save as hereinafter provided and so far as the same are not.
inconsistent herewith the regulations set out in Part 1[ of Table ]4{ MK
A In the First Schedule to the Companies Act, 1948, and the regu-

lations of Part ! incorporated therein by virtue of Regulation | %?

of such Part 11 shall apply to the Company. Unlets otherwise - oK
stated numerical references to regulations of Table A herelnafter

contained shall be construed as references to Part | of Table A.’

INTERPRETATION

.2. Regulation | of Table A shall apply.

PRIVATE COMPANY

3. The Company is a private company and accordingly Regulation 2 \ ﬁ% MK
of Part 1i of Table A shall apply. -

SHARE CAPITAL AND VARIATION OF REGHTS

L, Regulations 2 to 10 of Table A shall apply except that in Regu=
lation 2 a special resolution shall be required instead of an ord-
Inary resolution.

\

LIEN ¢

5. Regulatlons 11 to 14 of Table A shall apply except that ih
Regulation 1! the words '(not being a fully paid share)! and the
words ''(other than fully paid shares)' shall be omitted.

CALLS ON SHARES

6. Regulatlons 15 to 21 of Table A shall apply..

TRANSEER ANQJTRANSH15$ION OF SHARES

7. Regulations 22, 23 and 25 to 32 of Table A and regulation 3 7dz /,
of Part }1 of Table A shail apply.. Regulation 24 of Table A shall -ﬂléjx
not apply.

8. (a) A person proposing to transfer any shar-z (hereinafter called
Wehe proposing transferor')shall give notice 14 writing (herelnafter
referred to as a ''transfer notice') to the Company that he desires

to transfer such share. The transfer notlce shall specify the sum

he fixes as the fair value, and shall constitute the Company his agent
for.the sale of the share to any person (hereinafter called "the
purchaser'') who is willing to purchase the share at the price so
fixed, or, at the option of the proposing transferor or the purchaser,
at the fair value to be fixed by the Auditor in accordance with para-
graph (c) of this Article. A transfer notice may Include several
shares, and In such case shall operate as if It were a separate
transfer notice in respect of each. A transfer notice shall not be
revocable except with the sanction of the Directors.

b e e e e .. _
N . -




{b) 1¥ the Company sholl, within the space of twenty-e

) 3 P B 2 Spac = 1 ht ‘d‘a

afrer Being served with 2 trensfer notice: find & purc}\ase?- who ﬁ :
a person sefected by the directers as e whom 1t s desirable in

the Interests of the Company to adgit to weczbership, and shall give

notice in writing thereof to the preposiag transferor, he shall be

bound, ugon payment of the fair walzo zs fixed in accordante With

paragraph (3) or paragragzh {c) of this Article, to transfer the
share or shares to the purchaser.

(c) In case any difference shall arise between the proposing
tragsferor end the purchaser as to the £air value of 2 share the
Auditor of the Company shall, ¢m the zppli ation of elther party,
certify In writing the sua which, in his cpinion, Is the falr
vajue and such sum shall be deemed to be the fair value, and in
so certifying the Auditor skall be considered to be 2cting as an
expert dnd not as an arbitrator, and accordingly the provislons
of %he Arbitration fcts for the tice being in force shall not
apply. L

{d) 1f In any case the proposing transferor, after having becomo ]
bound ds aforesald, makes default in transferring the share or shares, ‘
the Company may recelve the purchasc moncy, and the proposing trans- '\
feror sholl be camed to have appointed any one Director or the §

I

Sccretary of the Company a3 his agent to execute a transfer of the
sharc or shares to the purchaser, and upon the execution of such \
transfer the Company shall hold the purchase moncy In trust for

the proposing transferor. The receipt of the Company for the
purchasc money <hallbe a good discharge te the purchaser, and after
his name has been entored on the register in purported exercise of
the aforesald power the validity of the procecdings shall not be
opon to question by any perzon. ’

(¢) tf the Company shall not within the space of tweaty-aight

days after being served with a transfer notice §ind a purcheser

snd 4ivo notica in manaer aforesold, the proposing transferor shall

at ady time within threa months aftarwards bo at liberty, subject

to Regulation 3 of Part TT of Table A, to scll and transfer the f-’(- ik
share (or where there are more shares than cng thosc not placed)

to any person and at any pricec.

FORFEITURE OF SYARES
9. flegulations 33 to 39 of Table A shall apply.
CONVERSION OF SHARES INTD STOCK

10. Regulations Lo to 43 of Table A shall apply.

ALTERATION OF CAPITAL

. Regulations &4 to L6 of Table A shall apply except that in
l}\::gu!a%im B the word vextraordinary" shall be gubstituted for the

word Mordinary'

GENERAL MEETINGS - NOTICES, PROCEEDIHES, VOTES

-

12. Regulations L7 to 52 shall apply.
13. Regulation 53 of Tablic A shall not 2pplYy put in liev thereof //(cnl[/lf \

—

Regulation b of part 11 of Table A shall apply-

i ' hat ' Tation
v i % to 59 of Table & <kall apply except that Regy
ég b%e‘?'g}‘:?:;n:hiﬂ be modified SO that a poll may be demanded by tWo

menbers Yrstead of by three nombers 25 therein provided.

cot 23plys S0 That the chairman

15. aegu\'at‘-.’cn €0 of Tt . saa“cntiﬂc& to a second ©F casting

of a geneval meeting shal¥f w0t be
vote:

{6, Regulaticons & to 75 of Table B stall appty-

L 8 RegaVatiow 5 of Part W of Toblah skal¥ aigplye “ﬁ( . Wi
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18, In every potice calbicz o ceatin
2 aRie: 2 the Coopeny shall conply wit
the provisicn of sectica B35 of ke Act as mganigs :mf-amiz?g ; ;emter

of bis right te agpeict a groxy exd that a groxy need mot also he A
merber, ’

59, The first diresters oF the Company shail bez-

JSATK ENSYLES
HARIGRIE KHDWLES

anc accordingly Regulation 75 of Table A skhall mot apply.

26, Unless and until otherwise deternined by the Company 4n qeneral
meeting the number of Dlrectsrs shall not be more than four but meed

not be more than one. If and so long as there shall be not more than one
Director the powers of the Board shall be vested In him and any
reference in these regulaticns to the term 'Directors™ shall whanever
appropriate be deemcd to refer to such sole Director.

21. Regulations 76 and 73 of Tebla A shall apply.

22, A Dircctor shall not be required to hold any shares in the Company
but may nevertheless attend and speak at any general meeting of the
Company. Regulation 77 of Table A skall rot apply.

BORROWING PONERS

23. The Proviso to Regulation 79 of Table A shall not apply but the
preceding part of such Regulation shall apply.

POWERS AND DUTIES OF DIRECTORS

24, Regulations 80 to B3 of Table A'shall apply.

26, A Director may vote upon any contract or arrargement in vhich
he s Intercsted and be counted In the quorun accordingly and there-
fore paragraphs (2) and (4) of Reguletion 34 of Table A shall not
apply but the remtining paragraphs of such regulation, shall 2pply.

26. Regulations 85 and 87 of Tablc A shall apply.
27. Regulation 86 of Table A shall apply except that ths words Yand
every director preseat at any meeting of directors or committee of

diroctors shall sign his nanc in & book to ba kept for that purpose™
shall be omftted.

28. The Directors shall cause to be kept a register of the Directors®

_ holdings of shares and dobeatures of the Company and of Ets subsidlary

corpanies or holding company (if any) as required by secfion 195 of
the Act, and shall render the same available for inspection during the
pertad, and by the persons prescribed and shall produce the same at

" every annual general reeting as required by and otherwise comply with

the provisions of that section.

. 29. The Governing Directer of the Company shall bei-

JACK KNOWLES

30. During such time as the Governing Ofrecter shall take part in the
nanagemm% or in tho directicn of the business of ‘the Company 11::9" <hal
sovernment and contyol of the Tompany shali be st‘tea‘m‘thlm a;nd mlbs il
have asthority to exercise all powers, suthorities and d |scre§1on§ g
these presents expressed to te vested in the Dircctors generaliy, an

in the event of any difference of cpinion botween thg othe_:: dnr?cgzrs

of the Company and himself in any matier arising at 3 Heets;:g of € : .
Birectors, his decision ¥n such matter shal? be fnmi rma/ the wmrﬁgsa
and other officers and employees of the Corpany <hall cqug;mi&‘f;alw;ﬂd
divectlons fw regard Yo the Company’s Lusinessy end ’he; ;1 So wniie
Lot to veceive by way of remuneration eiich sums & ke shall from T

e B . TRt
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to tice deterninga

31, The Governing Rirectnr cay fix and doterming the memuneratio
i and detersing ; n
of the cther Dircetors of tha Cospany. "

e

2, If che Governing Directer shall resfiga the office of Governing
Pirector hiz shalt Pecoms an frdicsry Sirector.

33, The Governing Digester shen ke shall be prescnt and w1l1Ang
tor act, shall ke Chakrran of abl Heetings of the @card or any
Committee theresf and of the Compeony.

34, Subject to the previsions of Articles 31 and 32 hereof, the
remuneration of the Directors shall from time to tima be determined

by the Compeny in general mocking, omd such cemuneration shall ibe divi-
ded betweem them fn such preportions 2nd Ia such manner as they shall
unanimously agree or in defaullt of such agreement equallty, provided that
in dcfault or agreeccnt any Girecter who shall not have served durimg
the whole period for which the resuneration is payable shall roccive
only an amount apportioned to the time served by him. The Directors
may also be paid all travelling hotel and other expenses properly
incurred by them in attending and returming from amectings of the
Dircctors or any committec of the.Directers or gencral meetings of

the Cempany or in connection with the business of tho Company.

DISQIALIFICATION OF DIRECTORS

35, Regulation 88 of Table A shall apply except that for sub-clause
(c) thercof shall be substicuted the followirg sub-clzuse 1«

(e} (vot being a managing or other exccutive director
holding office as such cither for a fixed term or
subject to o fixcd period of notlca 1o be given by
him dotermining such offics) resligns his offico by
notice In writing to tho Company; or

ROTATION OF DIRECTORS

36. Jock Knowlss of 13, Ash Strect, filddlcton, Lancashire shal? hold
the offtce of Governing Director until ha dies or until he reslgns
tho same in writing or until he ceases to be a Director and Clause
89 of Toble A shall be modified accordingly. Regulations 9¢ to &7
of Table A shall apply.

PROCEEDINGS OF DIRECTORS

37. Regulatfons 98 to 106 of Table 4 shall apply except. that Reg~
Glatlone 98 and 10k shal) be modified so that a Chairman of & meet-
tng of dircctors or of a mecting of a esmeittos sppointed by the
blrectors shall not be entitled to & second or casting vote.

HANAGING DIRECTOR

38, Regulations 107 to 103 of Table A shkalt apply.
SECRETARY
39, Regquiations Y10 to 512 of Table & shall apply.
FRE SEAL
g, Regulation FI3 of Table & shall apply.
DIVIDENDS A RESERVES -

hf. Regutaticns I% to ¥22 of Table A shald 2pply.
ACCOUNTS, CAPYTALYSATION OF PROTITS Ny RUDIT

b2, ReguVations 123 to ¥30 of TehYe f shaTl aply.

»
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HOTICES

43, Regulations 131 to 134 of Table A shall apply.

HWINDING UP

Ly, Regulation 135 of Table A shall apply.

45, |If the Company shall be wound up, the surplus assets, after pay-

ment of all the company's liabilities and the expenses of winding up,
shall be applied as follows:~

(a)

(b)
(c)

(d)

In the payment to the holders of Preference Shares of
any arrecars of fixed Cumulative Preference Dividend
payable thereon whether earned or declared or not, up
to the date of the commencement of the winding up.

In the repayment to the holders of Preference Shares
of the amounts paid up on such shares.

In the repayment to the holders of Ordinary Shares of
the mmounts paid up on such shares.

The residue shall be divided amongst the holders 1 £ all
the shares (other than Redeemzble Preference Shares)
in the Company in proportion to the cmounts paid up
thereon. The holders of Redeemable Preference Shares
shall not be entitled to participate in the distribution
of any residue remaining after the payment to them of
the amounts specified in Clauses (a) and (b) of this
Article.

INDEMNITY

46. Regulation 136 of Table A shall apply.
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WAMES B85ES
> , ADDRESSES, AND DESCRIPTIONC OF ESUBSCRIBERS
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CERTIFICATE OF INCORPORATION

No. 928'!1-91"

I hereby certify that

J. KNOKLES (HEATING) 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 Bth Navch, 19684

Assistant Registraf bf Companies
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Company No.928494 ) 13 ,

THE COMPANIES ACTS 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of
J. KNOWLES (HEATING) LIMITED

At an BExtraordinary General Meeting of the above named Company
held at Headland House New Coventry Road Sheldon Birmingham

West Midlands on Wednesday 28%th May, 1980 the following Resolution
was duly passed as a Special Resolution:-

RESOLUTION

That the following be and hereby are adopied as
new Articles of Associatiorn of the Company in place
of its present Articles of Association:-

1.

The Regulations contained *+ Part LI of
Table A in the First Schedure to the
Companies Act 1948 shall, except where

the same are excluded or varied by or

are inconsistent with these Articles apply
to the Company. Except as otherwise stated
peferences herein to Regulations in Table 4
shall be construed as referring to those
contained in Part I thereof.

The following shall have effect as
additional regulations:i- .

The shares in the initial and any increased
capital shall be under the control of the
Directors who may classify, allot or dispose
of or grant options over the same to such
persons on such terms and in such manner as
they think fit.

Regulation 22 in Part I of Table A shall

apply with tr3 words "and transferee" deleted.

e
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Regulation 75 in Part T of Table A shall
not apply, and the following shall be
substituted therefor:-

The aumber of Directors shall he not less
than two.

The proviso to Regulation T9 in Part 1
of Table A shall nct apply.

Regulation 84 (2) in Part I of Table A
shall not apply, and the following shall
be substituted therefoxr:~

(2) A Director may vote, and may be
counted in the quorum present, at
the relevant meeting of the
Directors in respect of any contract
or arrangement in which he is
interested, provided that he shall
previously have digclosed the nature
of that interest in accordance with
Regulation 84 (1) in Part I of Table
A and that the other Directore present
at such meeting shall not have - .solved
to the contrary.

Regulation 86 in Part 1 of Table A from.
ngnd every director present" to the end shall
not apply.

Regulation 87 of Part I of Table A shall not
apply. The following regulation shall apply
in its placa:-

The Directors may pay and agree to pay pensions
or other retirement, superannuation, death or
disability benefits or allowances to or to any
person in respecy of any Director or former
Director who may hold or may have held any
cxecutive office or employment under the
Company or any subsidiary company of the
Compeny or its holding company (if any) and
for the purpose of providing any such pensions
or other benefits or allowances may contribute
0 any scheme or fund and may make payments
towards insuranceg or trusts in respect of
such person.

The following regulations and parts of regulations

in Part I of Table A shall not apply:—

Regulations 89, 90, 91, 92, 9% and 94; Regulation

95 from "hut so that" to the end; Reguwlation 97
"A person appointed" %o the end. .



-

10.

11.

12.

TPhe following regulation shall apply in their place:-—

The holder or holders of a majority in nominal
value of such part of the issued share capital
of the Company as confers the right for the

time being to attend and vote at general meetings
of the Company way at any time or from time 1o
time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the
Registered Office of the Company remove any
Director from office or appoint any person to
be a Director. Directors so appointed, or
elected in accordaace with Regulation 95 or
appointed under Regulation 97 in Part I of

Table A, shall hold office uantil. removed from

or vacating office as provided in these
regulaticns. Directors shall not retire from
office by rotation.

Tn Regulation 97 of Part I of Trule A the words

nthe powers of the directors under regulation 95"
shall be replaced by the words "any other powers

of appointment of directors under these regulations".

The following shall be added %o the end of
Regulation 99 in Part I of Table A:-

, except that one shall, if there are no other
Directors preseat in the United Kingdom or
capable of acting at the relevant time, (but
without prejudice to the powers of the Directors
under this regulation to f£ix the quorum) suffice
as the quorum for a meeting of the Directors for
the purpose of approving the registration of any
transfer of any share.

In Regulation 107 of Part I of Table A the last
sentence shall not apply, and the following shall
be added, in substitution therefor, at the end of
the preceding sentence:-

", which shall in any event be automatically

determined if the managing director cease from
any cause to be a director."

A7 ‘
{p&f‘ _ ( ,-3‘541——1-@/’& \_7

Chairman of Meeting
reprosenting GLYNWED TUBES & FITTINGS LIMITED

Dixector



Company Ho. 928494

THE COMPANIES ACTS 1948

COMPANY TLIMITED BY SHARES

ARTICLES OF ASSOCIATL

oN

Abtl Lbthng AL el o

of

J. KNOWLES (HEATING) LIMITED

(Adopted by Special Resolution of the Company passed 28th May 1980)

Phat the following be and hereby are adopted as
new Articles of Association of the Company in place
of its present Articles of Associlation:-

1. The Regulations contained in Part IT of
Table A in the First Schedule to the
Companies Act 1948 shall, pxcept where
the same are excluded or varied by or
are inconsistent with these Articles apply

to the Company. Bxcept as oth

erwise stated

peferences herein to Regulations in Table A
ahall be construed as referring to those

contained in Part 1 thereof.

2. The following shall have effec
additional regulations:-

The shares in the initial and

t as

any increased

capital shall be under the control of the
Directors who may classify, allot or dispose

of or grant options over the s
persons on such terms and in s
they think fit.

3., Regulation 22 in Part I of Tab

ame to such
uch manner as

1e A shall

apply with the words "and transferee" deleted.




Regulation 75 in Part I of Table A shall
not apply, and the following shall be
substituted therefor:--

The number of Directors shall be not less
than two.

The proviso to Regulation 79 in Part 1
of Table A shall not apply.

Regulation 84 (2) in Part I of Table A
shall not apply, and the following shall
be substituted therefor:-

(2) A Director may vote, and may be
counted in the quorum present, at
the relevant meeting of the
Directors in respect of any contract
or arrangement in which he is
interested, provided. that he shall
previously have disclosed the nature
of that interest in accordance with
Regulation 84 (1) in Part I of Table
A and that the other Directors present
at such meeting shall not have resolved
to the contrary.

Regulation 86 in Part I of Table A from
"and every director present" to the end shall
net apply.

Regulation 87 of Part I of Table A shall not
apply. The following regulation shall apply
in its place:-

The Directors may pay and agree to pay pensions
or other rebtirement, superannuation, death or
disability benefits or allowances to or to any
person in respect of any Director or former
Director who may hold or mey have held any
executive office or employment under the
Company or any subsidiary company of the
Company oxr its holding company (if any) and
for the purpose of providing any such pensions
or other benefits or allowances may contribute
to any scheme or fund and may make payments
towards insurances or trusts in respect of
such person.

The following regulations and parts of regulations

in Part I of Table A shall not apply:-

Regulations 89, 90, 91, 92, 93 and 94; Regulation
95 from "but so that" to the end; Regulation 97
"A person appointed" to the end.



10.

11.

12.

The followi.g regulation shall apply in their place:-

The holder or holders of a majority in nominal
value of such part of the issued share capital
of the Company as confers the right for the

time being to attend and vote at general meetings
of the Company may at any time or from time to
time by memorandum in writing gigned by or on
behalf of him or them and left at or sent to the
Registered Office of the Company remove any
Director from office or appoint any person to
be a Director. Directors so appointed, or
elected in accordance with Regulation 95 or
appointed under Regulation 97 in Part I of

Table A, shall hold office until removed from
or vacating office as provided in these
regulations. Directors shall not retire from
office by rotation.

In Regulation 97 of Part I of Table A the words

"the powers of the directors under regulation 95"
shall be replaced by the words "any other powers
of appointment of directors under these regulations".

The following shall be added to the end of
Regulation 99 in Part I of Table A:-

, except that one shall, if there are no other
Directors present in the United Kingdom or
capable of acting at the relevant time, (but
without prejudice to the powers of the Directors
under this regulation to fix the gquorum) suffice
as the quorum for a meeting of the Directors for
the purpose of approving the registration of any
transfer of any share.

In Regulation 107 of Part I of Table A the last
sentence shall not apply, and the following shall
be added, in substitution therefor, at the end of
the preceding sentence:-

", which shall in any event be awutomatically
determined if the managing director cease from
any cause to be a director."
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THE COMPANIES AOTS 1948 %o 1980 -

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIONS -
.

of

J . KNOWLES (HFATING) LIMIPED V//

y
At an Extraordinary General VMeeting convened and held at
Headland House New Coventry Road Sheldon Birmingham on 21st June 1982
the following Resolutions were duly passed as Special Resolutiong .-
of the Company. 2

SPECIAL RESOLUTIONS

Resolution No. 1
That the name of the Company be changed +o: (
GLYNWED TRUSTEES (1970) LIMITED \

w
%
S

-
& e T

Resolution No. 2

That the regulations contained in the printed document submitted
to the meeting and for the purposes of identification signed by
the Chairman hereof, be approved and adopted as the Memorandum
of Association of.the Company in substitution for and +o the
exclusion of the existing Memorandum.

Resolution No. 3

That the regulations contained in the printed document submnitted to
the meeting and for the purposes of identification signed by the
Chairman hereof, be approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion
of all existing Articles thereof.

Resolution No. 4

That the Directors be empowered under Section 14 of the Companies
Act 1980 to allot one Ordinary Share of £] nominal value in the
company to Glynwed International Public Limited Company within one
month of the date of the bassing of this resolution and that the
Directorssare empowered, during 'such perid, pursuant to Section 18
of the Companies Act 1980 to allot such share as if Section 17¢1)
of the Companies Act 1980 did not apply to such allotment.

\ Chairman of the Meeting.. E%és?f?%
m\i% !\Rtﬂ lsnu ]}0

r:;},\‘\‘? u.] 4
~-3JUL1982
* 96 %,
O -:L/
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THE COMPANIES ACTS 1948 to 1981

CQMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of -

GLYNWED TRUSTEES (1970) LIMITED

(As. adopted by Special Resolution dated 2lst June 1982)

1. The name o'f the Company is Glynwed Trustees (1970) Limited * /

2. The Registered Office of the Coripany will be situate in England./

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

(1) To act as agent, nominee, or trustee solely or jointly for
any person or persens, firm, company, corporation, public
body or authority. '

(2) To acquire and hold either for itself or as agent nomines or

- trustee of any person or persons, £ixm, company corporation,

public body or authority and generally to sell, exchange or

otherwise, dispose of, manage, develop deal with, and turn

To account, real and personal prcperty of all kinds

whatscever and any interest therein, and in particular

(without prejudice to the generality of the foregoing)

shares, stocks, debentures, securities, policies, choses in

action, land, mortgages, charges and annuities.

* By Spacial Resolution dated 21st June 1982 the name of the company was
changed to Glynwed Trustees (1970) Limited frcu J. Knowles (Heating)

Limited

ﬁ?"/ D
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(3)

(4)

(5}

(6)

To act as executor OX administrator and as trustee and to
undertake and execute trusts of all kinds, whether public or
private, including religious or charitable trusts and either
gratuitously or for reward and generally to carry on what is
usually known as trust'ee and executor business and to
undertake any trusts the undertaking whereof may seem
desirable.

To carry on any other business or activity and do anything

- of any nature which may seem +o the Company capable of being

conveniently carried on or dene in connection with the
above, or calculated directly or indirectly to enhance the
value or or render more profitable any of the Company's
business or property.

To acquire for any estate or interest and to take options
over, construct and develop' any property real or personal,
or rights of any kind which may appear to be necessary or
convenient for any business of the Company.

To sell, exchange, mortgage, let on rent, and in any other
manner deal with or dispose of the undertaking, property
assets, righi?s and effects of the Company OX any part.

thereof for such consideration as may be thought £it.
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(7) To act as secretaries, managers, registrars or transfer
agents for any other company.

(8) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents,
contractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in
'con'ju.nction with other.s.

And it is hereby declared that the word "company" in this clause,
except where used in reference to this Company, shall be deéned to
include any partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the United Kingdom or
elsewhere, and that the cbjects specified in the different paragraph of
this clause shall not except where the context expressly so requires, be
in anywis'eKl:i.mited or restricted by reference to or inference from the
terms of any other paragraph or the name of the Company, but may be
carried out in as full and ample a mamer and shall be construed in as
wide a sense as if each of the said paragraphs defined the objects of a

separate, distinct and independent company .

n".a"";’-
F

[l

4. The liability of the Members is limited.

5. The share"capital of the Company is £100 divided into shares of £l
each, and the Company shall have the power to divide the original or any
increased capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special rights, privileges,

£
restrictions or conditions. //
&

.



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

Names, Addresses and Descripticons of Subscribers Number of Shares

taken by each
Subscriber

Jack Knowles,

13 Ash Stxeet,

Middleton,

Lancashire.

Master Plumber One

Marjorie Knowles,
13 Ash Street,
Middleten,
Lancashire,

Secretary One

Dated the 2nd day of February 1968

Witness to the above signatures:—

George Alan Riley Lomax,
70/76 Blackburn Street,
Radcliffe,
Manchester.

Chartered Accountant

Chairman of the Meeting.,.7 eceases ab

Signed for identification as the document referred to in
Resolution No. 2 passed at the Extraordinary General Meeting
of the Company held on 2lst June, 1982. '



THE COMPANIES ACTS 1948-1981

CQMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION

of /
GLYNWED TRUSTERS (1970) LIMITED
(As adopted by Special Resolution dated 21st June 1982)

TABLE "A"

The Regulations contained in Part I of Table "a" in the First
Schedule to the Companies Act 1948 (hereinafter called "the Act"},
as amended by statute prior to the date of adoption of these
Articles of Association, shall except where the same are excluded
or varied by or inconsistent with these Articles of Association
apply to the Company. )

Regulation 22 in Part I of Table A shall apply with the words "and
transferee" deleted.

The following shall have effect as an additional regulation:-

The shares in the initial and any increased capital shall be under
the control of the Directors who may classify, allot or dispose of
or grant options over the same to such persons on such terms and in
such manner as they think fit. '

Regulation 24 in Part I of Table A shall not apply, and the
following shall be substituted therefor:—

The Directors iray, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share.

Subject to the provisions of the Act, a resolution in wxiting
signed by all the menbers for the time being entitled to receive
notice of and to attend and vote at general meetings (or being
corporations by their duly authorised representatives) shall be ag
valid and effective as if the same had been passed at a general
meeting of the company duly convened and held.

B



7.

8.,

10.

1.

Regulation 75 in part I of Table A shall not apply, and the
following shall be substituted therefor:-

The muber of Directors ¢hall be not less than two.
The proviso to Regulation 79 in Part I of Table A shall not apply.

Regulation 84 (2) in Part I of mable A shall not apply. and the
following shall be substituted therefor:-

(2) A Director may vote, and may be counted in the quorum present,
at the relevant meeting of the Directors in respect of any
contract or arrangement in which he is interested, provided’

that he shall previously have disclosed the nature of that
interest in accordance with Regulation 84 (1) in Part I of
Table A and that the other Directors present at such meeting
shall not have resolved to the contrary.

Regulation 86 in Part I of Table A From "and every director
present" to the end shall not apply.

Regulation 87 of Part I of Table A shall not apply. The following
requlation shall apply in its place.

The Directors may pay and agree {0 pay pensions or other
retirement, superannuation, death or disability benefits or
allowances to or to any person in espect of any pPirector or former
Director who may hold or may have held any executive office or
enployment under the Company or any subsidiary company of the
Company or its holding company (if any) and for the purpose of
providing any such pensions OX other benefits or allowances ey
contribute to any scheme Ox Fund and may meke payments towards
insurances or trusts in respect of such perscn.

The following regulations and parts of regulations in Part I of
mable A shall not apply:-

Regulations 89, 90, 91, 92, 93 and 94; Regulation 95 from "but soO
that" to the end; Regulation 97 "A person appointed" to the end.

The following regulation shall apply in their place:-

The holder or holdexrs of a majority in nominal value of such part
of the issued share capital of the Company as confers the right for
the time being to attend and vote at genexal meetings of the
Company may at any time or from time to £ime by memorandum in
writing signed by or on behalf of him or them and left at or sent
+o the Registered office of the Company remove any Directoxr from
office or appoint any person to be a Director. Directors soO
appointed, or elected in accoxdance with Regulation 95 OX appointed
under Regulation 97 in part I of Table A, shall hold office until
removed £rom Ox vacating office as provided in these regulations.
Directors shall not retire from office by rotation.
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12,

13.

14,

16.

In Regulation 97 of Part I of Table A the words "the powers of the
directors under regulation 95" shall be replaced by the words "any
other powers of appointment of directors under these regulations".

The following shall be added to the end of Regulation 99 in Part I
of Table A:~

» except that one shall, if there are no other Directors present in
the United Kingdom or capable of acting at the relevant time, (but
without prejudice to the powers of the Directors under this
regulation to fix the quorum) suffice as the quorum for a meeting
of the Directors for the purpose of approving the reg:l.stratlon of
any transfer of any share.

In Regulat:t.on 107 of Part I of Table A the last sentence shall not
apply, and the following shall be added, in substitution therefor,

- at the end of the preceding sentence:-

", which shall in any event be automatically determined if the
managing director cease from any cause to be a director”.

Regulation 110 contained in Part I of Table "A" shall apply with
the addition of the words "or joint secretaries" after the words
"The Secretary"

Save and except as far as the provisions of this Article shall be
avoided by any provision of the Act, the Directors, Auditors and
other officers for the time being of the Company, and the trustees
(if any) for the time being acting in relation to any of the
affairs of the Company, and every one of them, and every one of
their executors and administrators, shall be indemmified and
secured harmless out of the assets and profits of the Company from
and against all acticns, costs, charges, losses, damages and
expenses which they or any of them, their or any of their executors
or administrators shall or may incur or sustain by or by reason of
any act done, concurred in or cmitted in or about the execution of
their duty or supposed duty in their respective offices or trusts
except such (if any) as they shall incur or sustain by or through
their own wilful neglect or default respectively and none of them
shall be answerable for the acts, receipts, neglects or defaults of
the other or others of them or for joining in any receipt for the
sake of conformity, or for any bankers or other persons with whom
any moneys or effects belonging to the Company shall or may be
lodged or deposited for safe custody or for the insufficiency of or
any deficiency in any security upon which any moneys of or
belonging to the Company shall be placed out or invested, or for
any other loss, misfortune or damage which may happen in the
executicn of their respective offices or trusts or in relation
thereto, except where the same shall happen by or through their own
wilful neglect or defanlt respectively.

8&1%

Chairman of the Meeting........

Signed for 1den*t1flcat3.on as the document referred to in

Resolution No. 3 passed at the Extraord:.nary Genexal Meeting

of tne company he_Ld on 2{st June, 1982.

e
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

928494 \ AN %

No.

| hereby certify that

J. KNOWLES (HEATING) LIMITED

having by special resolution changed its name, is now
incorporated under the name of

GLYNWED TRUSTEES (1970) LIMITED

Given under my hand at Cardiff the 2ND SEPTEMBER 1982

Assistant Registrar of Companies

C172



-

COMPANY NO. 928494 /

/4

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

GLYNWED TRUSTEES (1970)
LIMITED

At an Extraordinary General Meeting convened and held :
at Headland House, New Coventry Road, Sheldon, Birmingham B26 3AZ

on 6th June 1984

the following Resolution was duly passed as a Special Resolution

of the Company.

SPECIAL RESOLUTION

That the regulations set forth in the ,rinted document produced
to this meeting, and for the purpose ot identification signed by
the Chairman, hereof, be approved and adopted as the Articles of
Association of the Company, in substitution for, and to the exclusion

of, all the existing Articles thareot.

-~
L) L]

Chairman of the Meeting
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Company No 928494

THE COMPANIES ACTS 1948 - 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

GLYNWED TRUSTEES (1970¢)

LIMITED

(Adopted by Special Resolution of the Company passed on 6th June 1984)

1.

The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
Table A) shall apply to the company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the articles hereinafter contained shall
be the regulations of the company.

The following shall have effect as an additional regulation:-

The shares in the initial and any increased capital shall be under
the control of the Directors who may classify, allot or dispose

of or grant options over the same to such persons on such terms
and in such manner as they think fit.

The lien conferred by Regulation 11 in Table A shall attach also to
fully paid-up shares and the company shall alsc have a first and
paramount lien on all shares, whether fully paid or not, standing
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 joint holders, for all moneys presently
payable by him or his estate to the company. Regulation 11 in Table A
shall be modified accordingly.,

F
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6.

8.

9‘

10.

11.

12.

Regulatior 22 of Table A shall apply with the words "and transferee"
deleted.

The directors may, in their absolute discretion and without assigning
any reason therefor, decline to register the transfer of a share,
whether or not it is a fully paid share and Regulation 24 in Table A
shall not apply to the company.

A resolution in writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at general

meetings (or being corporations by their duly authorized representatives}
shall be as valid and effective as if the same had beesn passed at a
general meeting of the company duly convened and held. Any such
resolution in writing may consist of twe or more documents in like form
each signed by one or more of such membexs.

Regulation 73A in Table A shall not apply to the company.

Regulation 75 of Table A shall not apply, and the following shall be
substituted therefor:-

The number of Directors shall be not less than two.
The proviso to Repulation 79 of Table A shall not apply.

Regulation 84 (2) of Table A shall not apply, and the following
shall te substituted therefor:-—

(2) A Director may vote, and may be counted in the quorum
present, at the relevant meeting of the Directors in
respect of any contract or arrangement in which he is
interested, provided that he shall previocusly have disclosed
the nature of that interest in accordance with Regulation 84 (1)
of Table A and that the other Directors present at such meeting
shall not have resolved to the contrary.

Regulation 86 of Table A from '"and every director present" to the
end shall not apply.

Regulation 87 of Table A shall not apply. The following regulation
shall apply in its place:-~

The Directors may pay and agree toe pay gratuities, pensions or other
retirement, superannuation, death or disability benefits or allowances
to or to any person in respect of any Director or former Director

who may hold or may have held any executive office or employment

under the Company or any subsidiary company of the Company or its
holding company (if any) and for the purpose of providing any such
pensions or other benefits or allowances may contribute to any scheme
or fund and may make payments towards insurances or trusts in respect
of such person.

Regulation 88 in Table A shall be read and construed as if the words
'becomes incapable by reason of mental disorder, illness or injury
of managing and administering his property and affairs' were
substituted for the words 'becomesof unsound mind'.
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i5.

16.

1?.

18.

The following regulations and parts of regulations of Table A
shall not apply:-~

Regulations 89, 90, 91, 92, 93 and 94; Regulation 95 from
"but so that" to the end; Regulation 97 ™A person appointed"
to the end.

The following regulation shall apply in their place:-

The holder or holders of a majority in nominal value of such part of
the issued share capital of the Company as confers the right for the
time being to attend and vote at general meetings of the Company may
at any time or from time to time by memorandum in writing signed by
or on behalf of him or them and left at or sent to the Registered
Office of the Company remove any Director from office or appoint

any person to be a Director. Directors so appointid, or elected

in accordance with Regulation 95 or appointed under Regulation 97

of Table A, shall hold office until removed from or vacating office
as provided in these regulations. Directors shall not retire from
office by rotation.

In Regulation 97 of Table A the words "the powers of the directors
under regulation 95" shall be replaced by the words "any other
powers of appointment of directors under these regulations™.

The following shall be added to the end of Regulation 99 of Table A:-

s except that one shall, if there are no other Directors present
in the United Kingdom or capable of acting at the relevant time
{but without prejudice to the powers of the Directors under this
regulation to fix the guorum) suffice as the quorum for a meeting
of the Directors for the purpose of approving the registration of
any transfer of any share.

Regulation 106 of Table A shall not applv. The following regulation
shall apply in its place:-

A resolution in writing signed by all the Directors shall be as
effective as a resolution passed at a Meeting of the Directors
duly convened and held and may consist of several documents in the
lilke form each =zigned by one or more of the Directors.

In Regulation 107 of Table A the last sentence shall not apply,
and the following shall be added, in substitution therefor, at the
end of the preceding sentence:-

"y which shall in any event be automatically determined if the
managing director cease from any cause to be a director".

Regulation 110 contained in Table A shall apply with the addition
of the words "or joint secretaries'" after the words "The Secretary".

e
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20.

The following shall have effect 4s an additional regulation:-
The Company may destroy:-

(a) any share certificate which has been cancelled at any time
after the expiry of one year from the date of such cancellation;

(b)  any dividend mandate or any variation or cancellation
thereof or any notification of change of name or
addréss at any time after the expiry of two years from
the date such mandate variation cancellation or nocification
was recorded by the Company;

(¢)  any instrument of transfer of sharves which has been
registered at any time after the expiry of six years
from the date of registration; and

(d)  any other document on the basis of which any entry in
the Register is made at any time after the expiry of
six years from the date an eatry in the Register was
£irst made in respect of it}

and it shall conclusively be presumed in favour of che Company that
every share certificate so destroyed was a valid certificate duly

and properly cancelled and that every imnstrument of transfer so
destroyed was a valid and effective instrument duly and properly
registered and that every other document destroyed hereunder was a

valid and effective document in accordance with the recorded particulars
thereof in the books or records of the Company. Provided always that:-

(i) the foregoing provisions of this Article shall apply only
to the destruction of a document in geod faith and without
express notice to the Company that the preservation of
such document was relevant to a claim;

(1)  nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such ducument earlier than as aforesaid
or in any case where the conditions of proviso (i) above are
not fulfilled; and

(1i1) references in this Article to the destruction of any document
include references to its disposal in any manner.

Regulation 136 of Table A shall not apply. The following regulation
shall apply in its place:-

Save and except as far as the provisions of this Article shall be
avoided by ary provision of the Act, the Directors, Auditérs and other
officers for the time being of the Company, and the trustees (if any)
for the time being acting in relation to any of the affairs of the
Company, and every one of them, and every one of their executors and
administrators, shall be indemnified and secured harmless out of the
assets and profits of the Company from and against all actions, costs,
charges, losses, damages and expenses which they or any of them, their
or any of their executors o: administrators shall or may incur or
sustain by or by reason of any act done, concurred in or omitted in or
about the execution of theit duty or supposed duty in their respective
offices or trusts except such (if any) as they shall incur or sustain
by or through their own wilful neglect or default respectively and none



of them shall be answerable for the acts, receipts, neglects or
defaults of the other or otheis of them or for joining in any

receipt for the sake of conformity, or for any bankers or other
persons with whom any moneys or effects belonging to the Company

shall or may be lodged or deposited for safe custody or for the
insufficiency of or any deficiency in any security upon which any moneys
of or helonging to the Gompany shall be placed out or invested, or for
any other loss, misfortune or damage which may happen in the execution
of their respective offices or trusts or in relation thereto, except
where the same shall happen by or through their own wilful neglect ox
default respectively.

Signed for jdentification as the document referred to in the Special
Resolution passed at the Extraordinary General Meeting held on
6 June 198&.

1 c e
Chairman of the Meeting 4. (f?..é?: ........:Tf%TTT)
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THE _COMPANTES ACTS_ 14985 AND 1989

COMPANY LIMNITED BY SHARES

QOF

GLYNWED TRUSTEES (1970) LIMITED

At a General Meeting of shareholders duly convened and held at
Headland House, New Coventry Road, Sheldon, Birmingham B26 3AZ on
Thursday 6th December 1990, the following Resolutions were passed
as Elective Resoclutions:

1. That pursuant to Section 252 of the Companies Act 1985 the
Company hereby elecks to dispense with the laying of
accounts and reports before the Company in General Meeting.

2. That pursuant to Section 366A of the Companies Act 1985 the
Company hereby elects to dispense with the holding of Annual
General Meetings in 1991 and subsequent years until this
election is revoked.

3. That pursuant to Section 386 of the Companies Act 1985 the
Company hereby elects to dispense with the obligation to
appoint Auditors annually.

/%Cf?»{%

Chairman of the Meeting
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