THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
(Passed 7th January 1992)
Lithgows Limited (No, 10170)
At an Extraordinary General Meeting of the members of Lithgows Limited, duly

convened and held at Netherton, Langbank on the Seventh Day of January 1992 the
following Resolutions were duly passed as Special Resolutions of the Company, namely;-

SPECIAL RESOLUTION NO. 1

P TAVIET
1} M N
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"That 10,000 of the existing but unissyed Ordinary shares of £100 each in ﬁe capital of
the Company be converted to and termed 1,000,000 Non-voting, Non-co ;gert ble,’i\!on-
cumulative Redeemable 7.5% Preference shares of £1 each having the ri htsset ot{;f-jn

the Articles of Association of the Company adopted this day." i&.’
"Q,’ -

SPECIAL RESOLUTION NO. 2

"That the Company’s Articles of Association be amended by deleting existing Article 3
and substituting therefore a new Atticle 3 as follows:-

3. (a) The share capital of the Company at the date of adoption of these articles js
£2,000,000 divided into 10,000 Ordinary shares of £100 and 1,000,060 Non-votin g,
Nou-convertible, Non-cumulative Redeemable 7.5% Preference shares of £1 (the
"Preference shares") with rights attaching thereto as specified in 3 (b) below.

{b) The Prefercnce shares shall carry the following rights;-

(i}  The Preference shares sha™ not confer on the holder the right to attend
or fovote at any generalm eting of the Company, or to receive any notice
thereof;

(1}  'The Preference shares shall not be convertible into any other class of
shares i the capital of the Company other than with the consent of (1)
the holders of all the Preference shares and (2) the holders of all the
remaining shares or classes of shares fy the capital of the Company;

(iii} The P.eference shares shall be redeented by the Company at par on the
Twenty first day of J anuary, Nineteen hundred and ninety six or on the
earlier Winding-up of the Company;



(iv) The Preference shares shall coricr on the holders thereof the right to be
paid out of the distributable profits of each financial year in preference to
any dividend on the Ordinary shares of the Company, a fixed net cash
dividend for such year at the rate of 7.5% per annum to be paid only if
and in so far as in the opinion of the Directors the distributable profits of
the Company justify such payment;

(v) In the event of the Winding-up of the Company, the holders of the
Preference shares shall rank ahead of the holders of the Ordinary shares
in the distribution of tha assets of the Company but only to the extent o*
being repaid at par and, beyond that, the hoiders of the Preference shares
shall not be entitled to participate in any assets of the Company available
for distribution,

(¢) The Ordinary shares and Preference shares of the Company shall be deemed to
be separate classes of shares in the capital of the Company.”

CERTIFIED A TRUE COPY
at Netherton, Langbank this Seventh Day of January 1592
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ARTICLES of ASSOCIATION

of

LITHGOWS LIMITED Gb
(Adopted by Special Resolutions passed o NeURG
13th December, 1989 and amended by Special Resolut
passed on 7th January, 1992)

l PRELIMINARY

1. The Regulations of the Company shall be those
contained in Table A specified in Statutory
Instrument 1985 No. 805 as amended by Statutory
Instrument 1985 HNo. 1052 save insofar as they are
excluded or modified hereby or inconsistent herewith
and said Table A 1is hereinafter referred to as

"pable AY.

2. Regulations 8, 24, 40, 59, and 64, 73, 74, 75, 76
and 77 of Table A shall not apply to the Company.

SHARES

3. {a) The share capital of the Company at the date of
adoption of these articles is £2,000,000 divided
inte 10,0600 Ordinary shares of €100 and 1,000,000
Non~-voting, Non-convertible, Non~-cumulative
Redeemable 7.5% Prefecen~e shares of €1 (the
vpreference shares") wikth .cights attaching thereto
as specified in 3(b) below.

(b} The Preference shares shall carry the following
rights:-

ii) The Preference shares shall not confer on
the holder the right ko attend or to vote
at any general meeting of t{he Company, or
to receive any noktice thereof;

{11} The Preference gshares shall not be
convertible into any other class of shares
in the capital of the Company other than
wikh Ehe consent of (1) the holders of all
the Preference shares and (2) the holders
of all the remaining shares or classes of
shares in the capital of the Company;

(idi) The Preference shares shall be redeemed by
the Company at par on the Twenty first day
of January, Nineteen hundred and ninety
six or on the earlier Winding-up of the
Company ;

{iv) The Preference shares shall confer on the
holders thereof the right to be paid out



of the distributable profits of each
financial year in preference toe any
gividend on tha Ordinary shares of the
Company, 2 fixed net cash dividend for
such year at the rate of 7.5% pexr annum Lo
pe paid only if and in SO far as in the
opinion of the Directors the distributable
profits of the Company justify such

payment;

(v) 1n the event of the Winding-~-up of the
company, the holders of the Preference
shares shall rank ahead of the holders of

the Ordinary chares in the distribution of
the assets of the Company but only to the
extent of being repaid at par and, beyond
that, the nolders of the preference shares
chall not be entitled to participate in
any assets of the Company available for
gistribution.

(c) The Ordinary shares and Preference shares of
the Company shall be deemed to De separate classes
of shares in the capital of the Company .

(a} Any Shares proposed to we issued shall first be
offered to the HMembers in proportion as nearly as
may be to the aumber of the existing Shares held by
ther respectively unless the Company shall "y
special Resolution otherwise direct. The offer
shall be made Dby notice specifying the number of
shares offered and the period (being not less than
fourkeen days) within which +he offer, if not
accepted, will he deewmed to 02 declined. The offer
shall further invite each Hember to state in his
reply the number of additional Shares (if any) in
excess O0f bis proportion which he desires to
purchase and if all swch members do not accept the
of fer in resgect of their respective proportions in
ful) Ethe Shares not so accepted shall be used to
satisfy the claims far ad@itional Shares as nearly
ac may be in the proportiom to the number of shares
already held by Ethem respectively, provided that no
vember shall be ohliged to the Members holding that
class of Shares in proportion to their existing
holdings, the same shall be offerecéd to such members,
or some ©Of them, in such proportions o in such
manaer as may be determined by lots drawn in regard
thereto, and the iots shall be drawn in such manner
as the Directors may think £it. Any Shares not
taken up im sccardance with the foregoing provisions
and any Shares released from the provisions of this
Ariicle by such Special Resolution as aforesaid
shall be under the control of the Directors, who may
allok, grant pptions over O otherwise dispose of
the same O such persons, O such terms, and in such
manner as they think fit, provided that, in the case
of Shares not accepted as aforesaid, such Shares




shall not be disposed of on terms which are more
favourable to the proposed allottees therecf than
the terms on which they were offered to the Members.

{b) Subject to this article the Directors are
unconditionally authorised for the purposes of
Section 80 of the Act to allot Shares up to the
amount of the total unissued Share Capital of the
Company (original and increased) for the time being
at any time or times during the period of five years
from the date of adoption of these articles or
during any further period of renewal of the
authority conferred by this Article, whichever is

the later.

c) In accordance with Section 91 of the act
gection 89(1} and gection 90(1) to (8&) (inclusive)
shall be excluded from applying to the Company.

The Company shall be a wprivate company limited by
Shares in the sense of Section 1 of the act. No
invitation shall be made to the public to subscribe
for any Shares Or debentures of the Company and the
Company and its pirectors, officials, agents and all
others acting on its mwehalf are hereby prohibited
from making any such invitation to the public.

Regulation 5 of Table A shall be amended by adding
the words 'provided that the Company shall be bound
to recognise the trust capacity of persons in
respect of whom Shares are entered in the Register
of Members of the Company in the names of persons as
trustees under a brust to which the Trusts
(Sscotland) Ack 1921 applies and any peed of
Assumpkion and Conveyance or Minute of Resignation
by any sSuch persons shall be recognised Dby the
Company as effecting the purposes therein
contained".

LIEN

The Company shall have a first and paramount lien on
every Share for (i} all moneys (whether presently
payable or not} called or payable at a fixed time in
respect of Ehat share and (ii) for all moneys
presently payable by the registered holder thereof
or his estate to the Company; but the Directors may
at any time declare any Share to be wholly or in
part exempt from the provisions of this Article.
The Company’s lien, if any, on a Share shall extend
to all rights attaching thereto and all dividends
and sums payable thereon.

TRANSFER AND TRANSHMISSION OF SHARES



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

All transfers of Shares must

(a) be lodged at the Registered Office or such
other place as the Directors may appeint and be
accompanied by the certificate for the Shares
to which it relates and such other evidence as
the Directors may reasonably reguire to show
the right of the transferor to make the

transfer, and
{(b) be in respect of one class of Shares only.

Any direction (by way of renunciation, nomination or
otherwise} by a Member entitled to an allotment of
Shares to the effect that such Shares or any of them
be allotteé or issued to or registered in the name
0f some person other than himself shall for the
purpose of these Articles be deemed to be a transfer

of Shares.

The following provisions shall apply to all
Eransfers of Shares.

{a) Any Member proposing to transfer any Shares
must give wnrior written notice to the Company
specifying the proposed transferee, the number
of Shares proposed to be transferred and in the
case of a sale the proposed price per Share, or
in the case of any other transfer, the amount
which in his opinion constitutes the value per
Share. The holders of the remaining Shares of
the same class shall have the right to purchase
#l} (but not only some of) such Shares either
at the said proposed price or stated value per
Share or the market value per Share fixed by an
independent expert as specified in paragraph
{c) below.

For the purpeses of these Articles the Nember
proposing to transfer any Shares is called "the
Vendor"; the prior written notice he must give
is called a "Transfer MNotice"; the Shares the
Vendor proposes to transfer as specified in a

Transfer Notice are called "the Offered
Shares", and the other HMembers purchasing such
Shares isfare called "the purchasing
Member({s)}".

A Transfer MNotice auvthorises the Company to
sell all {but not only some) the Offered Shares
to the purchasing Hember(s) as agent of the
Vendor, either at the price or value per Share



(b)

{c)

specified in the Transfer Notice or at the
market value per Share fixed by the independent
expert as specified in paragraph (¢) below.
Unless all the other Members agree, A Transfer
Notice cannot be withdrawn.

The Offered Shares shall first be offered to
the Members (other than the Vendor) holding
Shares of the same class as nearly as may be in
proportion to the number of Shares held by them
respectively. Such offer shall be made by
notice in writing (hereinafter called an "Offer
Notice") within seven days after the reCeipt by
the Company of the Transfer Notice.

The Offer Notice shall state the proposed
transferee and the price or value per Uleroe
specified in the Transfer Notice and sna:l ba
open for written acceptance only for a poTosd
of fourteen days from its date, provided rhat
if a wcertificate of valuation is requested
under paragraph (c¢) below the .ifffer zhall
remain open for such .wriktten accepl: .o for a
period of fourteen days after the date . 3 wrhae”
notice of the market value cexrt 4 a i
accordance with that paragraph is given Lo the
Company fto the Members. For the purnoee L
this Article an offer shall be deemed Lo e
accepted on the day on which the acceptance is

received by the Company.

The Offer MNotice shall further invite each
Member holdiry Shares of the same class to
state in his reply the number of additional
Shares (if any) in excess of his proportion
which he desires to purchase and if all such
Members do not accept the offer in respect of
their respective proportions in full khe Shares
not so accepted shall be used to satisfy the
claims for additional Shares as nearly as may
be in the proportion to the number of Shares
already held by the claimants respectively,
provided that no Member shall be obliged to
take more Shares than he shall have applied
for.

I'f any Shares shall not be capable without
fractions of being offered to the HMembers in
proporiicn to their existing holdings, the same
shall be offered to the Membexrs, or some of
them, im such proportions or in such manner as
may be determined by lots drawn in regard
thereto, and the lots shall be drawn in such
manner as the Directors may think fit.

Any Member may, not later than seven days after
the date of the Offer Notice, serve on the
Company notice in writing requesting that the



(a)

(e}

market value of the Offered Shares be fixed by
an independent Chartered accountant (who may be
the Auditor or Auditors of the Company }
mutually chosen by the Vendor and the Member or
failing agreement as to such choice nominated
on the application of either party by the
president for the time being of the Institute
of Chartered Accountants of Scotland. Such
Accountant (hereinafter called "the Vvaluer")
shall be deemed to act as an expert and not as
an arbiter and his determination of the market
value shall be final and binding for all
purposes hareof. The Valuer shall certify his
opinion of the market value of the Offered
Shares in writing signed by him. The Valuer’s
costs shall be borne equally between the Vendor
and the Member in question. On receipt of the
valuer’'s certificate the Company shall by
notice in writing inform all Members holding
Shares of the relevant class (including the
vendor) of the market value of the nffered
Shares and of the price per S8hare {being the
lower of the price or value spacified in the
Transfer Notice and the market value of each
share) at which the Offered Shares are offered
for sale. For this purpose the market value of
each of the Offered Shares shall be the market
value of the Offered Shares certified as
aforesaid divided by the number of the ODffered

Shares.

If purchasing Hembers shall be found for all
(but not only some of) the Offered Shares
within the relevant period specified in
paragraph (b} above, the Company shall not
later than seven days after the expiry of such
period give noktice in writing (hereinafter
calied a "Sale Notice") to the Vendor
specifying the purchasing Members and the
vendor shall he beund wupon payments of the
price due in respect of all the Offered Shares
to transfer the same to the purchasing Members.

Tf the Vendor shall fail ko sign and deliver a

valid@ transfer of any of the Offered Shares
which he has become bound to sell pursuant to
the foregoing provisions the Secretary of the
Company or if the Secretary shall be the
vendor, oay Director of the Company other than
the Yendor, shall be deemed to have been
appointed agent of the Vendor with full power
to complete, execute and deliver in the name
and on behalf of the Vendor, transfers of the
Shares to be sold by him pursuant to these
provisions, and to receive payment of the price
on his behalf, and ko give a valid receipt and
discharge therefor.
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(f)

(g)

£

Subject always to Article 8, the Directors
shall register any transfer granted in
pursuance of these pnwers notwithstanding that
the Certificate or Certificates for the Offered
Shares may not be produced with such transfer
or transfers and after the purchasing Member(s)
has/have been registered in exercise of these
powers, the validity of the proceedings shall
not be questioned by any person.

If no Sale Notice shall be given by the Company
to the Vendor within the time limit specified
in paragraph (b) above, or if purchasers are
not Ffound Ffor all the Offered Shares, the
Vendor shall be entitled, for a period of
thirty days after the expiry of such time
limit, to transfer the Offered Shares to the
proposed transferee specified in the Transfer
Notice but in the case of a sale, at not less
than the lower of the price stated in the
Transfer Notice and the market value if this
has been fixed by the valuer, and the Directors
shall register such transfer(s).

Any purported transfer of Shares by any Member
not preceded by a Transfer Notice given in
accordance with the foregoing provisions, shall
be of no effect unless the other Members shall
have wvalidly waived their righis in wsiting,
anéd no such purported transfer shall be
registered by the Directors.

(i) any Member who is also a Director
shall cease to be a Director for any
reason whatever, or

{ii) any Member employed by the Company
shall cease to be so employed for any
reason whatever, or

(ii4) any Member shall die or have a
curator appointed by any competent
court or become apparently insolvent
or his estate shall be sequestrated
or if he shall be declared bankrupt
or shall have any receiving order
made against him or chall make any
arrangement or composition with his
creditors generally oxr becowe of
unsound mind or being a Company shall
go into liguidation (other than a
liguidation for the purpose of
reconstruction or amalgamation) or
have a receiver or administrator
appointed over all or any of its
assets then the following provisions
shall apply:-




{a)

(b)

Such Member or the ewecutor, trustee, curator,

guardian, liquidator, receiver, administrator
or other legal representative of such Member
{hereinafter collectively and individually
referred to in this Article as ""the
Transferring Shareholder') shall be bound if so
rejuired by written notice given by a majority
of the other holders of Shares of the same
class at any time within six months after the
occurrence of the relevant event referred to in
paragraphs (i), (ii) or (iii) above, to sell
and transfer all (but not only some of) the
Shares vested in him to any Member or Members
other than the fransferring Shareholder,
willing to purchase the same (hereinafter
called ''the purchasing Member{s)") at such
price as the parties may mutually agree or
failing such agreement at the market value per
Share as at the date of such notice certified
in accordance with the provisions of Article
g{c) hereof.

If Lthe Directors exercise the foregoing power
to require a sale, the Shares vested in the
Transferring Shareholder shall be offered to
the M™Members other than the Transferring
Shareholder in proportion tc the number of
Shares held by them respectively. Such offer
shail be made by notice in writing by the
Directors (a copy of which shall at the same
time be given to the Transferring Sharehclder)
proposing a price for the sale and purchase of
the Shares. Such offer shall be open for
negebtiation of such price between the
Transferring Shareholder and the other Members
tand written acceptance 3if so agreed) for a
period of Cfourteen days f£rom its date. If
agreement on the price for the sale and
purchase oc the Shares 1is not reacned by the
expiry of said period of fourteen days between
the Transferring Shareholder and any other
Member({s) wishing to purchase such Shares, any
Member shall be entitled by written notice to
the Company to require that the market value of
the Shares in guestion be fixed by the Valuer
in accordance with the provisions «f Article
9!c} hereof, and on the market value being
certified by the Valuer, the Transferring
Shareholder shall sell and such other Mimber(s)
shall purchase such Shares at such market

value.

The provisions of paragraphs (b), (<€), (e) ana
t£r of Article 9 hereof <hall apply mutatis
mukandis to the sale 3nd transfer of Shares
wnder this Article and the words "Vendor" and
"of fered Shares" where they appear in those
paragraphs of Article 9 spail for the purposes



11.

T2.

1"3!‘

T4.

15

of this Article mean the Transferring
Shareholder and the Shares vested in the
Transferring Shareholder respectively.

{c) The Members who purchase the Shares of any
other Member pursuant to the foregoing
provisions shall procure that any personal
quarantee or security granted by such Member
for bthe indehtedness of the Company is released
or discharged on the date of completion of such
purchase.

To kthe end of Regulation 29 of Table A there shall
be added "provided that nothing in this Regulation
shall apply ko Shares held by two or more persons as
trustees under a Etrust to which the Trusts
{Scotland) Act 1921 applies”.

GENERAL MEETINGS

tle business shall be Etransacted et any General
Meoeking uwnless a gquerum is present. Save as in
these presents oftherwise provided two members
pregsent in persen enkitlegd ko vote and holding ox
representing by proxy abt least one tenth in nominal
value ©of Gthe Ordirary Share capital for the time
being fsswed snall e a gquornm.

In paragragh (B) of Regulatron 46 of Tablie A the
words "eme @r mnore” shall be substituted for the
words "at least twe". Paragraphs (¢} and {d) of
said Regulatica 46 shall be omikted.

Om a pell vekes may he givem eifher perxrsonally orxr by
PEGKY - & HMember may oppoint only one proxy in
respect of his entire holding of each class of
SFhares o Ehe Company .

DIRECTORS

fad Umless and unkEi?! otherwise detexmined by a
Ceneral Meettiny bthe mumber of Directors shall be no
less tham three mor more than tem.

(k) The shareholdinmg gualification for DPirectors
may be fized by the Company in Gemeral dMeeting and
unless and umbil so fixed mno gualification shall be
required.

() & Director may hold any office or place of
profit under the Company except that of Auvditor and
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1

he or any firm of which he is a member may act in a
professional capacity for the Company in conjunction
with the office of Director for such period and on
such terms as to remuneration and otherwise as the
Directors may arrange. No Director or intending
Director shall be disgualified by his office from
contracting with the Company either as vendor,
purchaser or otherwise nor shall any such contract
or any contrac: or arrangement entered into by or on
behalf of the Company in which any Director shall be
in any way interested be liable to be avoided nor
shall any Director so contracting or being so
interested be liable to account to the Company for
any profit realised by any such contract or
arrangement by reason only of such Director holding
that office or of the fiduciary relationship thereof
established. & Director may in so far as not
prohibited by law be or become a Director or other
officer of or be otherwise interested in any Company
promoted by this Company or in which it is or may be
interested as a vendor, shareholder or otherwise and
any such Director shall not be accountable for any
remuneration or other benefits received by him as
Director or officer of or from his interest in such

Company .

(dr o person shall be capable ¢f being appointed
an Execubtive Direcktor (other than Chairman}) if at
the time of his appointment he has attained the age
of 65 years and every Execubtive Director (excluding
the Chairman) shall vacate of£fice as such Executive
Director at the conclusion of the Annual General
Meetbing commencing next after he attains the age of
65 years. Where any person retires by virtue of
this Article no provision f£for the automatic
reappointment shall apply end if at the meeting at
which he retires the vacancy is neot filled it may be
filled as a caswval vacancy.

Nothing im this  Article shall prevent the
appointment of a DPirector other than an Executive
Director at any age or reguire a Director other than
am Executive Dirvector to retire akt any time provided
his appoimtment i1s or was made and the terms and
condibions thereof approved by an Ordinary
Resolution of the Company bubt special notice shall
be reguired of amny resclution appointing or
approving the appointment of such DPireckor for it to
have effect for the purpose of this Article and the
notice thereof given to the Company and by the
Company to the members must state the age of the
person to whom i1t relates and the terms and
conditions of his appointment.

{e) At each Annual General Meeting one-third of the
Directors for the time being or if their number
is not a multiple of three the number nearest
to bukt not greater than one-third shall retire
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from office: Provided that a Director
appointed to the office of Chairman or Deputy
Chairman or Managing Director shall not while
holding that office be subject to retirement by
rotation or be taken into account in
determining the number of Directors to retire

in each vyear. A Director retiring at a
meeting shall retain office until the close or
adjournment of the meeting. The Directors to

retire in every year shall be those who being
subject to retirement by rotation have been
longest in office since their last election or
appointment but as between persons who became
or were last re-elected Directors on the same
day those to retire shall (unless they
otherwise agree among themselves) be determined
by lot. A retiring Director shall be eligible
for re-election.
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(£} The Company at the meeting at which any
Director retires under any provision of these
presents may by Ordinary Resolution fill up the
vacated office by electing a person thereto.
In defanlt the retiring Director shall be
deemed to have been re-clected unless:-

fa) at such meeting it is expressly resolved
not to £i1} up such vacated office or a
Reselution for Ethe re-election of such
Direcktor is put to the meeting and lost;
or .

{b) such Director has given notice in writing
ko the Company that he is unwilling to be
re~elected; or

{c) such Director has attained any retiring
age applicable ko him as a Director; or

(@) the default 1s due to the moving of a
Resolution in contravemtion of Article

15(g) below.

(g) (4} A Motiom for the appointment of two or
more persons as Directors by a  single
resolution shall nok be made at any Ceneral
Meeting unless a resolution that it shall be so
made has first been agreed to by the meeting
without any wote being given against it; and
any resolutiom moved in contravention of this
provisicn shall be void.

fi2}) No person other than a Director retiring
at the meeting shall wnless recommended by the
Directors for election be  eligible for
appointment as a Director at any General
Meeting unless not less than ten nor more than
forty two days before the day appointed for the




(h)

meeting there shall have been left at the
Registered Office notice in writing signed by
some member duly gualified to attend and vote
at the meeting for which such notice is given
of his intention to propose such person for
election and also notice in writing signed by
the person to be proposed of his willingness to

be elected.

(iii) If at any General Meeting at which an
election of Directors ought to take place the
places of the retiring Directors or some of
them are not filled up the retiring Directors
or such of them as have not had their places
filled up shall subject to the provisions of
Article 15(d) above and if willing continue in
office until the next Annval General Meeting
and so on from year to year until their places
are filled up unless it shall be determined at
such General HMeeting to reduce the number: of

Rirectors.

{iv) The Company may by Ordinary Resolution of
which special notice has been given remove any
Pirector before the exzpiration of his period of
office notwithstanding any provision of these
presents or of any agreement between the
Company and such Drrector but without prejudice
to aany claim he may have for damages for breach
of any such agreement. The Company may by a
like resolution appeint another person in place
of a birecktor s0 removed from office and any
such person sO appointed shall be subject to
retirement by rotakbion at the same time as if
he had becore a Pirector on the day on which
the Director im whose place he is appointed was
last elected a Director. In default of such
appointment the vacancy so arising may be
£illed by the Pirectors as a casual vacancy.

{£) The Diveckors may procure i{he
establishment and maintenance o0of any non
caontyributory or contributory pension or
superanneation funds or life assurance scheme
for the benefit of and the grant of donations
gratuities pensions allowances benefits or
emolunents to any persons (including Directors
and obther OGfficers) who are or shall have been
at any time im the employment or service in any
capacity of the Company or of any subsidiary
company of the Company or of the predecessors
in business of the Company or of any such
subsidiary company and the wives, widows,
families or dependants of any such persons.

giil The Prreckors may also procure the
establishment and subsidy of or subscription to
any asscciations institutions clubs funds or
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trusts which they may consider calculated to
benefit any such persons as aforesaid or
otherwise to advance the interests of the
Company or of its members and payments for or
towards the insurance o©of any such persons as
aforesaid and subcriptions or guarantees of
money for national educational scientific
literary religious charitable or benevolent
objects or for any exhibition or for any public
general or useful object.

(iii) The Directors may procure any of the
matters aforesaid to be done by the Company
either along or in conjunction with any other

company.

(i} The birectors may arrange that any branch of
the business carried on by the Company or any
other business :1n which the Company may be
interested shall be carried on by or through
one or more subsidiary companies and they may
on behalf of the Company make such arrangements
as they think advisable for taking the profits
or bearing the losses of any branch or business
50 carried on or for financing assisting or
subsidising any such subsidiary company or
guaranteeing 1its contracts obligations or
liabilities and they may appeint remove and
reappoint any persons (whether members of their
ovn body or not) to act as Directors Executive
Pirectors or managers of any such company or
any other company in which the Company may be
interested and may determine the remuneration
{whebher by way of salary commission on profits
or otherwise) of any person so appointed.

BORROCWING PCWERS

The Directors, without prejudice to their general
powers, may inm the name and on behalf of the Company
and from time to Etime at their discretion borrow
from Gthemselves or from others any sum or sums of
money for the purposes of Ethe Company and mortgage
or charge the undertaking, property and uncalled
capital of the Company ox any part thereof as
security for any debkt, lisbility or obligation of
the Company or of any third party provided always
that, save with the previous Sanction of an
ordinary resclutiom of the members of the Company,
the aggregate principal amount from time to time
outstanding of all borrowings shall not at any time
exceed the aggregate of the ncminal amount paid up
or credited as paid up on the share capital of the
Caompany and any Reserves of the Company and
obtherwise the Directors may borrow upon such terms
and in such manner as they think £ikt.
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DIVIDENDS

The Board may retain any dividend or other monies
payable on or in respect of a Share on which the
Company has a lien and may apply the same in or
towards satisfaction of the monies, debts,
liabilities or engagements, in respect of which the
lien exists, and may deduct from any dividend or
such monies payable to a member, all such sums of
money as may be due from the member to the Company,
either alone or jointly with any other person. A
General meeting declaring a dividend may direct
payment of such dividend wholly or in part by the
distribution of specific assets and in particular of
paid-up Shares or debentures of any other company
and the Board shall give effect to such resolution;
and where any difficulty arises in regard to that
distribution the Board may settle the same as they
think expedient and in particular may issue
fractional certificates and may fix the value for
distribution of such specific assets or any part
thereof and may determine that cash payments shall
pe made to any Members upon the foobting of the value
so fixed in order to adiust the rights of members
and may vest any specific assets in trustee upon
trust for the persons entitled to the dividend as
may oseem expedient to the Board and generally may
make such arrangements for the alloktment acceptance
and sale of such specific assets or fractional
cerbificakes or any part Ctherecf ¢na othexwise as

they think £if.
PROCEERINGSE OF DIRECTCRS

The Pirectors may appoint a person who is willing to
act to be a Dirvector either to £ill a vacancy or as
an additional Director provided that the appointment
does nokt cause the number of Directors to exceed any
number fixed by or im accordance with these Articles
as the maximum number of Directors.

Certified a btrue copy
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Parker" Director
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