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(o) Here Insert:
A Sollciter of the
Supreme Court (or
in Scotland a
Solicltor) engaged
in the formation
or
A erson named
in the Articles of
Assoclation as  a
Director or
Secretary ,

(b) Or Solicitor or

MNotary Public or

Justice of the
Peace o5 the case
maoy be,

b MARTIDN ARTHUR BRIDGEWATER. | s e o

of ....10 Newhall Street, Birmingham, B3 3LX
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Do solemnly and sincerely declare that | am (7)...9.50licitor of the Supreme Court

.engaged in the formation

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

HOW, CROUP SCOTEAND, . v s i Limited

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

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been
complied with. And | make this solemn Declaration conscientiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act [835.
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- of -

HOW GROUP SCOTLAND LIMITED

1. The name of the Company is "HOW GROUP SCOTLAND LIMITED"

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

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

3.1

3.2

3.3

To carry on business as heating, ventilating and general
engineers and as manufacturers, dealers, installers, repairers
and fitters of and in heating, cooling and ventilating

apparatus, machinery equipment and supplies of every

kind, hot and cold water systems, plant, apparatus,
accessories, machinery for ventilation, air conditioning,

drying and other air treatments of every description and

to carry on all kinds of work connected in any way with

the business of heating ventilating, water supply, mechanical,
electrical, hydraulic, gas and general engineers and contractors.

Either directly or indirectly (including, but without prejudice
to the generality of the foregoing, through the medium of

any one or more subsidiary or associated companies) to enter
into, carry on, assist or participate in financial commercial,
mercantile, industrial and other transactions, undertakings,
activities and businesses of evexy description and generally

to do all such things whatsoevex as_ in iLhe opinion of the
Directors, may be advantageously carried on by the Company

in connection with or as ancillaxy to any of the above businesses
of the Company or are calculated directly or indirectly to
enhance the value of, or render profitable, any of the Company's
property or rights.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest in any lands, buildings,
easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant, stock-
in-trade and any real or pexsonal proparty of any kind necessary ox
convenient for the purposes of or in connection with the Company's



businuss or any branch ox department: thereof,
3.4 To excal, construct, lay down, enlarge, alter and maintain
any roads, rallways, kramways, sidings, bridges, resenvoins,
} . dochs, shops, stores, factovies, buildings, woxks, plant
and machinery necer sayy or convenient for the Company's
.. business, and to contribute to or subsidise the eraction,
construction and mainkenance of any of the above,

3.5 To borrow or raise or secure the payment of money For the
purposes of or in connection with e Company's business,
A and for the purpose of or in connection with the borrowing
or faising of moncy by the Company to become a membex of
any Luilding society.
To morlgagé and chaxge the undertaking and all or any of the
real and personal property and assets, present or futuve,
and all or any of the uncalled capital for the time being of
the Company, and Lo issue at paxr or at a premium ox discount
and for such considexration and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures
or debenture stock, efither pexrmanent or redeemable or
repayable, and collaterally ox further to secure any sccurities
of the Company by a Lrust deed ox other assurance.

w
.
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.7 To issuc and deposit any securities which the Company has
powex Lo 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 other pexsons or corpoxations having dealings
with the Company or in whose business or undertakings the
Company is interested, whether directly ox indirectly.

3.8 fo lend, invest and deal with the moneys of the Corpany
upon such securities and in such manner as may £rom time
to time be delermined and to advance mongy or give credit
to such persons and on such terms as may seem expedient.

3.9 To xreceive money on deposit or loan upon such texms as the
Company may approve and to give, whether gratuitously ox
otherwise, guarantees or indemnities and whether in respect
of its own obligations or those of some other person ox
company.

3,10 To grant pensions, allowances, gratuities and bonuses to
officers, ex-officers, employces or ex-employees of the
Company or its predecessors in business oxr the dependants
or connections of such persons, to establish and maintain
or concur in establishing and maintainingtrusts, funds or
schenmes (whether contributory or non-contxibutory) with
a view to providing pensions, insurances or other benefits
for any such persons as aforesaid, their dependants ox
connections and Lo supporl or subscribe to any chaxitable
Funds or institutions, tha support of which may, in the
opinion of the Directors, be caleulated directly or indirectly
to benelit the Company or its omployees and to ingtitute
and maintain any club or other establishment or profit
shaying vr incentive scheme cateutated to advance the
inLercats oll Lthe Company or its officers or cipluyees,
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3.17
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To drine, make, aceepl, endorse, nepokinte, discount: and
exaeule promissory notes, bills of exchangie and othar
negotiable nstrauents.,

To pay foi any propexty or rights acquirel by Lthe Company
either in cash or Lully or paxtly paid-up shaves, with or
without preferred or deferrzed ox special xights or rastrictions
in respect of dividend, repayment of capital, voking ox
otherwise or by any securities, which the Conpany has power
-to issue, ox partly in one mode and partly in anothex, and
generally on such tewms as the Company may determing.

To accepl payment £or any propexly ox rights sold oxr otherwise
disposed of ox dealt with by the Company either in cash, by
instalments or othexwise, or in fully or partly paid-up shares

or stock of any company ox corporation with or without preferred
or deferred or special xights or restrictions in respect of .
dividend, repayment of capital, voting or otherwise, oxin
debentures or mortgage debentures or debenture stock, morkgages,
or other sccurities of any company o corporation, or partly in
one mode and partly in anothex, and generally on such terms as
the Company may determine, and to hold, dispose of or othexwise
deal with any shaxes, stock or securities so acquired,

To amalgamate with ox entex into any partnexrship ox arrangerent
for sharing profits, union of intorests, reciprocal concession

or co-operation with any company, firm ox person carxying on

or proposing to carry on any business within the objects of this
Company oz which is capable of being carried on so as directly,

or indirectly to benefit this Company, and to acquire and hold,
sell, deal with ox dispose of any shares, stock or securities

of or other interests in such company, and to guarantee the
contracts ox liabilities of, subsidise ox otherwise assist, any

such company.

To establish or promote ox concur in es tablishing ox promoting
any othex company whose objects shall include the acquisition

and taking over of all ox any of the assets and liabilities of

this Company or the promotion of which shall be in any mannex
caleulated to advance directly ox indirectly the objects ox
interests of this Company and to acquire and hold s dispose of
shares, stock or securities of and guarantee the payment of

the dividends, interest or capital of any shares, stock or
securitics issued by or any other obliga tions of any such company.

To purchase ox otherwise acquire, take over and undertake

a1l or any part of the business, propex ty, liabilities and
transaclkions of any person, fiznd ox company carrying on any
business which this Company is authorised to caxxy on, ox the
carxying on of which is caleulated to benefit this Company or

to advance its interests, ox possessed of property suitable for Lhe
purpose of the Company.

To sell, improve, manage, devalop, turn te account, exchange,
let on renk, royalty, shaxe off profits ox othurwise, grant
licences, casements and other rights in or over, and in ay
olher mamner deal with ox dispose of the undertaking and alt
or any ol the properly and assebs for the time being ol the
Company [or such consideration as the Company may think fit.

Y




5.

3.18 Todistribute among the memburs in sipcuiu any property
of the Company, or any procecds of sale ox disposal of
any property of the Company, bul so that no distribution
amounting Lo a reduction of capital may e made except
with the sanction (iff any) for the time being required by
law,

3:19  'To do all or any of the above things in any part of the world,
and either as principals, agents, Ltrustees, nominees, ?
contractors ox otherwise, and either alone or in conjunction
with others, and either by or through agents, trustecs,
sub-contractors or otherwise.

3.20 To do all such other things as are incidental or conducive
Lo the above objects or any of them. ’

And it is herdy declared that the word "company' in this clause,
except where used in reference to the Company, shall be deemed
to include any partnership, Government ox any statutory, municipal
or public body, any body corporate, association, syndicate or othex
body of persons, whether incorporated or unincorporated and whethey
domiciled in the United Kingdom ox elsewhere, and that the objects
specified in each of the paragraphs of this clause shall not, except
whexre the context.expressly so requires, be in any way limited ox
restricted by reference to or inference £rom the terms of any
other paragraph ox the order in which the same occur ox the rame of
the Company, but may be carried out in as £ull and ample a mannex

" 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 cormpany.
The liability of the membexrs is limited.

The share capital of the Corapany is £10,000 divided into 10,000 Shares
of £1 each. The shares in the original or any increased capital may be
divided into several classes and there may be attached thereto
respectively any preferential, deferred ox other special rights,
privileses, conditions ox restrictions as to dividend, capital, voting

or otherwise,
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WE, the several persons whose names and addresses axe subscribed, are
deqrcou:. of buncr formed into a Company in pursuance of this Memorandum

of Association, and we xespectively agree to take the number of shares
in the capital of the Company set opposite our respective names,

Names, addressis and dcscrlpuons Number ¢f Shares taken by
of Subscribers each Subscriber

Ma}s{'m Q,-&/W«mdjww Oné
10 Newhall Street :

Birmingham
B3 3LX

Solicitoxr

10 Newhall Qtrcct '

Birmingham
B3 3LX

Solicitor,

DATED this Qlf‘i‘ day of Oo‘wgv' 1976

Witness to the above signatures:-

7
s

10 Newhall Stxeetl
Birmingham
B3 3LX

Solicitor
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'he Companies Acts 1948 to L1967

COMPANY LINUTED BY SUHARES

ARTICLES OF ASSOCIATION

rof"

HOW GROUR SCOTLAND LIMITED

1. The Articles hereinafter contained and, subject as-hereinafter
provided, the regulations contained in Paxt 1 of Table A in the First Schedule
to the Companies Act 1948 (hereinafier referred to as "Paxt I of Table AM)
together with regulation 2 in Part II of Table A in the First Schedule to the
Companies Act 1948 (hercinafter refexred to as "Part 11 oE Table A™) shall
constitubte the regulations of the Company

2. Regulations 24,53,62,77,79 ::mc'i 87 Lo 95 inclusive and 99 of Paxi 1
of Table A and regulations, 1,3,4, and 5 of Part Il of Table A shall not apply
to the Cornpany,

3. In these Articles the expression "the Controlling Company" means
the company known at the date of adoption of these Articles as How Group
Limited {Company No, 191383)

SHARES

4, No share shall be issued ox txansferxed to ox held by any pexson othex
than the Controlling Company or a director or an employee of the Contwolling
Corapany but subject thereto the shares shall be at the disposal of the
Directors who may allot, grant opEions ovex ox otherwise dispose of them to
stich persons, ab such l:imes and on auch condilions as they think proper,
subject Lo regulation 2 of Part i1 of Table A, and provided that no shares shall
be issued ab: a discount except as provided by Section 57 of the Act,

LIEN

5, " In yegulation 11 of Part I of Table A the woxds "(not being a Lully paid
shaxa)" ond "(other than fully paid shares)" shall be omitted.
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TRANSIER AND TRANSMISSION

6. In case any member being a Dircctor of the Company shall cease from
any cause Lo be a DHrector, any shares in the Comprny of any class held

by him at the date he eeases Lo be a Divector shall forthwith b transferred
without any payment therefor to such person who is eligible Lo hold the

shares as the Directors reguest and, wuless such member or his persom ]
representatives ox other person entitled to excaute a transfer thereof shall
transfor such shaxes accordingly within fourteen days afber the Directors
shall have posted to him or them at such member's registered address a notice
requesting such Lransfer, the Directors may appoink some person to execute
an instrument of transfex off the shares held by such membex,

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

othexr than a transfer which complies with Article 4 hexeof and shall not be
required or bound to state the reason for any refusal.

GENERAL MEETINGS :

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

9. Regulation 54 in Part 1 of Table A shall be read and construed as if
the words "meeting shall be dissolved" wene substituted for the woxds "membar ¢
present shall be a quorum'.

VOTES OI' MEMBERS

1o, Subject to any rights or restrictiona for the time being attached

to any class ox classes of shares, ona show of hands, every member who
(being an individual) is present in person or (boing a corporate body) is present
by a respresentative or proxy not being himself a membex shall have one vote
and, on a poll, every membexr shall have one vote for cach shaxe of which he is
the holdex. _ . '

BORROWING POWERS

11, The Directors may exercise all the powers of the Company to borxow
money and to mortgage or charge its undex taking, property and uncalled capital
or any part thereol and to issue debentures, debenture stock and other securiti
whether outright or as security fox any debt, lability ox obligation of the
Company or of any thizd party.

PDIRECTORS
12. Unless and until otherwise determined by the Company in General

Meoting the number of Direalors shall net be less than two. The I?ollow;rng
pexsons only shall be eliyible for appointment and fox continuance in office

as Dircctors, namely:~
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12,1 SNy SO o e (e .
P2, Any pocson whe ia g diveet or of Fhe Ci Lrolling Company

for o Jong wily au such porson is a Diveclor of the

Cartvolling Congpany, and

LYo HETTR - . $ i
2.2 Any oiher person approved by the Board of Directors of

. A vemy 110 i . Veynm 'l
"chc». Conteolling Corapany for so long only as such person
is approved by such Tioaxrd

The cevlificate of lha Secretowy or the Assistant Sceretary of the
Contaolling Company as Lo whaelher oxr not any pexson is approved by the

T:'.?an:cl of Directors off Lhe Controtling Cormpany shall be conclusive fox
all purposces under paragraph 12,2 of this Article,

13, A Director ghall wot be »equired to hold any share qualifications
. but shall be entitled to xeceive notice of and to attend and speak at all

General Meetings of the Company.

14, The Contrelling Corpany shall have power at any time and £rom

Jhime to tirae by notice in writing fo the Company to appeint any person

eligible under Axticle 12 heveof to v a Divector of the Company and to
remove any Director of the Corvapany from office but so that such reinoval
shall be without prejudice t4 any claim such Directos may have for damages
for breach of any < ontract of service between him and the Company.

15, The Directors shall have power at any time, and from time to {imc
o appoint any person cligible unduxr Article 12 hereof to be a Director, either
to fill a casual vacancy or as an addition to the existing Directors.

16, In addition and without prejudice to regulation 76 of Paxt 1 of

Table A, any Director who servas on any conuittee ox who devotes special
attention to the business of the Company or who otherwise pexforms

sexvices which in the opinion of the Directors are owside the scope of the
ordinary dulies of « Director may be paid such extra remuncra tion ~by way

of salary, percentage of profits ox otherwisc as the Directors may determine,

17 Any person may be appeinted or elected as a Director, whatever may
be his age, and no Director shall be required to vacate his office by reason
of his attaining or having atlained the age of seventy years or any othex age,

POWERS AND DUTIES OF DIRECTORS

18, A Director ray vote in respect of any contract or arrangement in
which he is interested and be comted in the guorum prasent at any mee ting
at which any such contract or arrangement jg proposed or considered and if
he shall so vote hie vole shall be counted. This Axticle shall have effect in
substitulion for paragraphs (2) and (1) of regula tion 84 of Part 1 of Tahle
A, which paragraphs shall not apply to the Company,

19. The Directoxs may give or award pensions, annuities, gratuities
and superannuation ox uther allowunces or hanelits E:o ay persons who are
or have al any time been employed Iy or in the service of the Company o
who are or have at any time boen Tdrectors ox oElircEJils oE. the Company
and hotding or who held any salaricd employment ox olbice n the Company,
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and o Lhe wives, widows, children and other relatives and dependants of
any such pursons, and may sct up, establish, support and maintain pension,
superanaual ion, meurance o olher funds or schomes (whether conbxibutory
or noa~eontributouy) for the benelit of such persons as are herzinbeiiore
refoxred to or any ol them ox any dass of them, The Directors may
oxercise Lhe powers contained in pavagraph (L) of the proviso to sub-neution
{1) of Section 54 of the Act, «nd also the powers containad in paragraph {c)
of the said proviso. Any Director shall be entitled to receive and rakain
for his own benefit any such pension, anpuity, gratuity, allowance ox ulkhex ,
benefit and may vete as a Dixcetor in respect of Lhe exercise of any of the
powars by this Article confexrxred upon the Directors notwithstanding that be
je or may be ox become intexested Lhaxein,

DISQUATLITICATION OF DIRECTORS

20. The office of a Director shall be forthwith va cated:-

{1 1£ by notice in writing to the Company he resigns
the office of Director,

(%) 1f he becomes bankrupt ox insolvent or enters into
any arrangement with his creditoxs

(3) 1€ 2e becomes of unsound mind.

4) 1£ he is removed £rom office by a xesalution duly
passed under Section 184 of the Act.

(5) I£ he is prohibited from being a Dirxeckor by any
ordler made undex Section 188 of the Act.

(6) If he is removed fxom office wder Article 14.
(7) 1f he ceases to be eligible undex Artide 12,

ROTATION OF DIRECTORS

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

PROCEEDINGS OF DIRECTORS

22. 'The quorum NCCCsSALY €or the transaction of the business of the
Directors shall be Lwo of whom at least one shall be a director of the
Conlyolling Company.



§ Names, addresses and descriptions of Subseribers

' . ' MAHL h~ W"‘"q {?‘ﬂ‘m/&
. 10 Newhall Street

Birmingham

B3 3LX

Solicitor

i
5

g‘ Cfﬂwt—,fza@?/ Poaceo
f 10 Newhall Strect

; Birmingham

- B3 3LX

|

| Solicitor

i

[}

DATED this , 2l5¢  aayor  Ockfe- 1078

Witness to the above signatures:-

A -

10 Newhall Street
Birmingham
B3 3LX

Solicitor
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The Companices Acts 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

HOW GROUP SCOTLAMD LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above-named Compuny duly
convened and held on 6th December, 1976 the fellowing resolution was duly passed
as a Special Resolution:~

RESOLUTION

That the regulations contained in the dozument produced

to the Meeting and for the purpose of identificaiion subscribed
by the Chairman hereof be approved and adepted as the
Articles of Association of the Company in substitution for and
to the exclusion of all existing Articles thereof.

ot

Chairman of the Meeting.
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NEW

Articles

of

ZAggociation

(Adopted by Special Resolution passed 6 Decembe; 1976)

of

HOW GROUP SCOTLAND LIMITED

@ Incorporated 2nd November, 1976
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The Companics Acts 1948 to 1967

1

ot COMPANY LINMUFED BY SIARLES

ar—

NEW.w
ARTICLES OF ASSOCIATION

TOE—

HOW GROUPR SCOTLAND LIMITED .
(Adopted by Special Resolution passed 6th December, 1976) .

L. The Articles hereinafter contained and, subject as hereinafter
provided, the regulations contained in Part 1 of Table A in the First Schedule
to the Companies Act 1948 (hereinafter refersed to as "Part I of Table A")
togethor with regulation 2 in Part II of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as "Paxt Il of Table A"} shall
constitute the regulations of the Company.

2. Regulations 24,53,62,77,79 and 87 to 95 inclusive and 99 of Paxtl
of Tabic A and regulations, 1,3,4, and § of Part Il of Table A shall not apply
to the Company.

3. In these Articles the expression "the Controlling Company" means
the company known at the date of adoption of these Articles as How Group
Liraited (Company No, 191383)

SHARES

4, The shares shall be at the disposal of the Directors who may allot,
grant options ove: oxr otherwise dispose of them to such persons, at such
times and on such conditions as they think proper, subject to regulation 2

of Part 1! of Table A, and provided that no shares shall be issued at a discount
except as provided by Section 57 of the Act.

LIEN

De " In yegulation 11 of Paxt I of Table A the woxds "(not being a fully paid
shara)" and "(uther than Lully pajd shares)" shall be omitled.



TRANSIER ARND TRANSMISSLON

6. Iy ease any meybaer being a Direelor of the Company shall cease from
any canne Lo be a Divector, any shares in the Company « ¥ any class held

by him at tw sate he ceases Lo be a Director ehall foxthwith be transferzed
withoul any pigrment therefor to such person who is cligible to hoid the

shares ac the Direclors request and, weless such mc:mb;r or his persomn ]
representatives or other pexsen entitl-d ro exeenie a transfer thereof shall
transfer such shares accoxdingly within fourteen days after the Directors
shall huve posted Lo him or Lhem at such member's ropistered address a notice
requesting such transfex, the Dircctors may appoint some person to execute
an instrwment of transfer of the shazes held by ¢uch member.

7. Thae Directors may decline to register the transfier of any share
othexr than a transfer which complies with Article 4 hereof and shall not Le
reguired or bound Lo state the reason for any refusal.

GENERAL MEETINGS

8. No business shall be transacted at any General Meeting unless a
quorum of members is present at the time when the Meeting proceeds tn
business, One member helding not less than 50% of the issued shaxe capital
of the Cempany for the time being and present in per.;onl or by representative
ox proxy shall constitute a guoxum and shall be deemed for this purpose to
constitute a valid meeting, but, save as aforesaid, two menbers present in
person or by proxy or representative shall be a quorum,

9, Regulation 54 in Part ] of Table A shall be read and construed as if
the words "meeting shall be dissolved" were substituted £or the words "membar s
present shall be a quoxum?,

VOTES OjF MEMBERS

10, Subject o any rights or restrictions for the time being attached

to any class or classcs of shares, on a show of hands, every membex who
(being an individual) is present in person ox (being a corporate bedy) is present
by a respresenlalive oxr proxy not being himself a membax shall have one vote
and, on a poll, every member shall have one vote £or each share of which he is
the ho'der, '

BORROWING POWERS

11, The Directors may exercise all the powers of the Company to borxow
money and to mortgape or charge its undextaking, property and uncalled capital
or any part thercol ond to issue debentures, debenture stock and other securities
whether oulri i ox as seevrity for any debt, liability ov obligation of the
Company ox oF any thixd party.

DIRECTORS

12, Unless and until otherwise det -.rined by the Company in General

; SN . . Ml [ :
Mcoeting the number of 17 rectors shal” oot be less Lhan two. The J:OUOW.':I\;-{
persone only shall by eligible fon appointment and Lo nontinuance n office

as Direclors, namely:-
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13, A Director shall not be required to hold any share qualifications '
_but shall be entitled to receive notice of and to attend and speak at all

12,1 Any pesson who is a direetor of the Contxotling Company
for wo Jong only as such person 3s a Directox of the
Conlyolling Company, and

12,2 Any other person approved by the Boaxd of Directors of
the Controiling Company for so long only as such person
is approved by such Boaxd

The cettificate of the Secretary or the Assistant Secrctary of the.,
Controlling Company as to whether or not any pexson is approved by the
Boaxd of Directors of the Conlrolling Company shall be conclusive for
all purposes under paragraph 12.2 of this Axticle,

s

General Mectings of the Company.

14, The Conkrolling Company shall have powex at any time and £rom

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

eligible undex Axticle 12 hereof to be 2 Director of the Company and to
remove any Director of the Company from office but so that such removal
shall be without prejudice to any claim such Directox may have for damages
£or breach of any contract of sexvice between lim and the Company.

15.  .The Directors shall have power at any time, and from time to time
to appoint any person eligible imder Axticle 12 hereof to be a Director, eithexr
to £ill a casual vacancy or as an addition to the existing Directors.

16. In addition and without prejudice to regulation 76 of Part I of

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

services which in the opinion of the Directors are ou:side. the scope of the
ordinary duties of a Director may be paid such exbra remunera tion ~by way

of salary, percentage of profits or oltherwise as the Directors may determine,

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

POWERS AND DUT IES OF DIRECTORS

18, A Director rmay vote in zespect of any contract ox arrangement in
which he is interested and be counted in the quorum present at any meeting
at which any such contract or arrangement is proposed ox considered and if
he shall so vote his vote shall be counted, This Article shall have effect in
substitut-ion for paragraphs (2) and (%) of regulation 84 of Part!] of Table
A, which paxagraphs shall not apply to the Company. .

19, The Divectoxs may give or award pensions, annuities, gratuities
and superannuation ox other allowances or benefils Lo ay persons who are
or have at any time been employed by ox in the service of the Company o ¢
who are or have at any time been Directors ox officers of the Company
and holding or who held any salaried employment ox of*fice in the Corupany,

-



and to the wives, widows, childxen and other relatives and dependants of
any such persons, and way set up, establish, support and maintain pénsim
gupexannuation, msurance ox other funds or schemes (whethoer contﬁbﬁtor;
or non-contributoxry} for the benefit of such persons as are hercinbofore
referred to or any of them or any class of them, The Directoxrs may
excrcise the powers contained in paragraph (b) off the proviso to sub-section
(1) of Soction 84 of the Act, and also the powers contained in parayraph (c)
of the said proviso, Any Director shall be entitled to receive and ’mtain
for his own benefit.any such pension, annuity, gratuity, allowance or other ,
benefit and may vote as a Directox in respect of the exercise of any of the
powexrs by thie Article conferzed upon the Directors notwithstanding that he
is or may be.or become intexested therein, '

I DISQUALIFICATION OF DIRECTORS

20, ' The office of a Director shall be forthwith vacated:~

1) £ by notice in writing to the Company he resigns
the office of Director. ’

(2)  If he becomes bankrupt or insolvent or enters into
' any arrangement with his creditors

(3) ° If he becomes of unsound mind.
(4) I£ he is removed fxom office by a resotution duly

passed undexr Section 184 of the Act.

(5) I£ he is prohibited £rom being a Director by any
order made under Section 188 of the Act.

- {6) 1f he is removed from office under Axticle 14,

(7) 1£ he ceases to be eligible undex Article 12.

ROTATION OF DIRECTORS

21. 7hé Directors shall not be liable to retireraent by rotatic'm and
accordingly the second sentence of regulation 97 of Partl of Table A shall
not apply to the Company.

PROCEEDINGS OF DIRECTORS

22, The quortm necessary for the transaction of the business of the
Directors shall be two of whom at least one shall be a directox ol? the

Controlling Company.
R

Chairmau of the Meeting




Certificate No, 61035

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

NEW

Artirles

of

Ausociation
(Adopted by Special Resolution passed
6th December , 7976

of

HOW GROUP SCOTLAND LIMITED

Incorporated 2nd November, 1976




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 61035

1 hereby certify that

HOW GROUP SCOTLAND LIMITED

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

HOW ENGINEERIMG SERVICES SCOTLAND LIMITED

Given under my hand at Edinburgh the 1 september 1983

%ﬁéﬂm
/

{egzstrar of Companies

NRGERIDS 3/8) CLCo. C172
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| _REGISTRATION {

SPECIAL RESOLUTION OF HOW GROUP SCOTLAND LIMITED
REGISTERED NUMBER 561035 SCOTLAND

An Extraordinary General Meeting of the members of the above
company was held on Friday, 5th August 1983, at 1 Albion Hay,
Kelvin, East Kilbride, Lanark G75 O0XZ.

The following resolution was passed, as a special resolution:

“That the name of the company be changed to How Engineering
Services Scotland Limited.”

Wi

C.d. PARKINSOH
MﬁIAGING DIRECTOR




