NOTICE OF ILLEGIBLE PAGES

Companies House regrets that documents iz this
company’s record have pages which are illegible.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause

Companies House 1s a0 Executive Agency of the Department of *rade and Industry
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s this day incorporated under the Companies Aets, 1908 Lo 1917, and that this Company is Limited. .

Grven under my hand at Edinhurgh, this — ?}E,i;gllﬂiﬂl,;::&day of —— November

Jne Thousand Nine Tundred and Eightesu.
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Certifieate No.___

Form No. 59,

®

“The Trading with the Enemy Amendment Act, 1914.”
(6 Geo. 5, e. 12).

~ (No Registration Fee
: payahle).

N .

Declaration made prrsuant to 8. 9 (1) (a) of the said Act.
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Do solemnly and sincerely declare that T am a=S
Eomet engaged in the formation of ._O_C_ZZQ?____ )

Limited, and That the Company is not formed for the parpose or with the
intention of aequiring the whole or any part of the undertaking of a person,
firm or Company the hooks and doenments of which are liable to inspection
nnder snhsection (2) of section two of the Trading with the Enemy Act,
1914, And I make this solenm Declaration conscientiously believing the
same to he trne and by virtne of the provisions of the * Statutory

Declmeations Aet, 1835.”

] M e

T bt inarrrere

"l




WIS P —

Certifieate No, L

Form No. 41,
9

“THE COMPANIES (CONSOLIDATION) ACR, 19087

Compani.a
Regictratinn
Fee Stamp
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Drcuararion of Compliance with the requirements of the Companies

4

(Consolidation) Act, 1908, made pursuant to 8. 17 (2) of the said Act

(8 Xdw. 7. . 69), on behalf of n Company proposed to be registered as tre-
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NOTE.—This ma.rge is reserved for binding, and must not be wr
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YA Solicitor of the
“High Conrt engaged
‘“in the formation,”

or

A person pamed in
“the Arvicies of
“ Associntion as n Diree-
*tor or Secretary.”
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Limited, and That all the vequirements of the Companies (Consolidation)
Act, 1908, in respect of maiters precedent to the registration of the said
Compmny aud incidentad therete have been complied with, And I make

this solomn Declaration conscientiously believing the same to be true and by

virtue of the provisions of the “Stabutory Declarations Act, 1835."
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PRIVATE COMPANY. o

L —"'he nawe of the Company is IATHGEOWS 1aMrreo.

IT~The registered Office of the Company will be situate in Seotland.

T15~-The objects for which the compuny is established ave :—

$

LTy

1. 'l'o acquire as at H0h November, 1917, and take vver as w going conecern

the business hitherto cartied on in Porl-Glasgow under the style or firm
of RUSSELL & CoMpany, ag Shipbuilders nnd Ship Repairers, and to aequire
and underuke all or any of the assets and liabilities of the said fiem.

Mo eeery . either in combination or separately  the businesses of Ship-

L

builders, Ship Repoivers, 19 'aeers, Boilermakers. 1ronfounders, Drass-
foundais  €lappersmiths, Tinsmiths, Salvage Contrretors, Metal Forgers,
swwmiilors, Owis rs and Tiessees of Harhours, Docks and Piers, Ware-
hotsemen,  Sorcheopers, Shipowners, Tron and Ceal Masters and
Manufaeturers, Merviaants and Dealers of and in avmour plates, ovdnance
of all Kinds and other instruments and appliances in - connection  with
shiphnilding and engincering, and every descriplion ol goods, produce,

W

outfit, stores, wares and merchandise,

LR
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To build, equip, and 1epair ships and vessels of ull kinds, including warships.

and to manufaclure, aequire, and repair engines, hoilers, machinery, aud
other appliances and things ased in or about, or for the pnrposes of, ship-
building or marine engineering.

To ovvn, manuge, chavier, and Lire Steam or olher Ships and Vessels, floating

docks, pontoons, and other craft of every deseriplion.

‘Lo carry on uny othex trade or business whether manufuciuring or otherwise,.

which muay seem to the Compuany cuopable of being advan(ageously or
conveniently carried on by way of extension of, or in connecetion with an y
of the before-mentioned objects or caloulated directly or indirectly to
enhance the value of or render profitable any of the Company’s assets.

o purchase, lense, hire, or otherwise acquire, lay out and develop real
. J

or leasehold property or any easements, rights, privileges or concessions
or any inlerest thercin necessury or convenient for the Company's business.
“or for developing the sune,

To purchuse, lesse, hire, or otherwise acquire, aud to erect, construet,

mauintain and improve any buildings (including dwelling-houses, hostels,
hotels, public-honses,shops, canteens, club houses or rooms and halls lor {he
accommodation and use of the employees of the company or olhers),
wotks, yards, harbots, docks, graving docks, wharves, slips, canals, rail-
ways, teemways, machinery, plané, and other appliances necessary
or convenient for the business of the Company, or to join with any firm or
Company in doing any of things aforesuid and to work, manage, ot
control the sume, or fo join with ofthers in so doing and generally, from
time to time, (o provide all requisile accommodation and Ineilities for the
purpose of the Company.

To insure, if the compuny sees fit, the whele or any part of the property of

the company, cither fully or purtially, and that either on the mutual
principte or by forming a General Reserve or Insurance Pund, or by
insurance offceted with the Compuany itself as insurer. or with other Com-
panies or persons, and fo effeel re-insurances and counter-instiances.

Mo apply for, purchase, or by other means nequire, and woleel, Prolong
Y n‘ (=R ]

venew, hoid, exereise, and use, whether in the United Kingdom or else-
where, any  palenis, palent  vights, brevets  Qinvention, licences,
prolections, and «oncessions which may appear likely to be advanfageous
or useful {o the Company, and 1o ase and turn to account, and lo manu-
lacture under or grant lieences or privileges in respeet of the stme, and
to expend money in experimenting upon and testing and in improving orr
secking to improve any patents, inventions, or rights which {he Company
muy aequire or propose (o acquire,

o enter into any partnership or werangement for sharing of profits, union of

interests, reciprocal coneessions, joint adventure or co-operation with any
person, company or corporation, carrying on or about to carvy on, or assisling
a5 contractors, employees or otherwise in carrying on any business which
this Company is anthovised (o ey on, or any business or {ransaetion
capable of being conducted so as, direetly or indivectly, to benefit {his.
Compuny, and to subsidise or otherwise assist any such person, company
or eorporation,
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T1. To pay for any purchase in cash,or by Bills of the Company, or by ordinary.

12

14,

14,

preference, guaranteed, deferved, or other Shares in the Company, in any
case fully paid up, or parily paid up, or by the debentures, morigage
debentures, or other securities or acknowledgments of the Comipany, or
partly by cash, Bills, ordinary, preference, guaranteed, or deferred Shares
or debentures, mortgage debentures, or other securities or acknowledg-
ments of the Company, or one or more of them, or in any other mannex
as may be agreed upon. >

[

Po sell, improve, manage, cuttivate, dovelop, exchange, hire, lease, mortgage,

Adispose of, burn to account, or.otherwise deal with the undertaking, or all or
any part of the property and vights of the Company for such consideration
as the Company naay think fit and in particnlay for Sharves (fully or partly
paid up), debentures, stock or secnrities of any other Company.

To invest and deal with the moneys of the Company not immediately

required wpon snch securities and in such manner as may [vom time to

- time be determined.

Mo lend and advance money or give credit to snch persons and on such lerms

as may secm expedient, and in purticular to customers and others having
denlings with the Company, and to give guarantees or become security for
any such persons. . ”

T'o horrow, or raise, or séeure the payment of money by bonds or mortgages,

or hy the issuc of debantures or debenture stock, perpetual or otherwiso,
ov in sucl other manner as the Compuny shall {hink fit; and for the
purposes aforessid to mortgnge, pledge, or charge the whole or any part of
of the properly, sssets or revonue of the Compuny, present and fubure,
including the uneailed capital for the time.

16. "o dvaw, meke, endowse, discount, execute, and issue promissory noles, bills

of exchunge, bills of lnding, warrants, debeuntures, and other negotiable or
transfernble instruments.

17. 'Po apply for, promote, and obiain any Act of Parlinment, Provisional Order,

or livense of 1he Bourd of Trado or other Authorily, for enabling the
Compuny to corry any of its objeets inlo effect, or for effecting any modi-
ficotion of the Company’s Constitulion, or for any other purpose which
may scem oxpedient, and o oppose any proceedings or applications which
mny secm caleulated divectly or indirectly lo prejudice the Company’s

inlereals,
1

18. o enlor into any avrangements with any Governmenis or authorities

(suprome, nrunicipal, loeal, or otherwise), or any corporations, companies,
ov persons that may scem conlucive o the Compony’s objects, or any of
them, and {o obtain from such Government, authority, corporation, com-
pany, or person, any charters, contracts, decrees, rights, privileges, and
coneessions which the Cowpany may think desirable and to earry out,
exereise, and comply with any such charters, contracts, deecrces, rights,
privileges, and concessions.
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To sstabiish acd support or 214 in the esualibbimen: or sofport of s so0idsnions,
institoions, funds, trosts, and aonvenieness ealenlaled 1o bened e ploTess:
or ex-emplovess of the Company or s Dredecessors in Rosiness, or he
dependants or conneciions of such persons: 1o grani pEosions oF N WaDees
aod to make payients towards insurances: 10 sohseribz o guaramias
money for ¢ 1able or benevolent objects, or for any exhitition. or for
any publi .eral, or uselul object, and i provide or suppwT pacis,
recreation grounds, institutions, clobs and oiber public or privaie ben=

Te procore ihe Company to be registered or recogniced inany colonvor
dependency and in any foreign country or place.

To prouote sny other company for the purpose of acquinng i or any of the
property, and undertaking uny of the liabilities of this Company or of
underisking any business or operations which may appear likely 1w assiss
or benefit this Company or to enhance the value of an¥ properiy or business
uf this Company and to place or gunranize the placing of, underwrite,
subseribe for or otherwise acquire all or any part of the shares or securifies
of sny such Company as aforesaid.

T distribute among the merbers of the Company, in kind, any property of
the Company, and in particular uny shares, debentures, or securities of
other companies belonging to this Company, or of which this Company
has the power of dispoting.

To do all or any of the ubove things in any part of the world, and either as
printapels, ugents, contractors, trustees or otherwise, and either alone or in
eonjunction with others or by or through agents, sub-contractors, trustees,

or otherwize,
*

‘T'n do all such other things as way be deemed incidental or conducive to the
attuinment of the above objects or any of them.

And it s hiereby declaved that the word “Company™ iu this clause shall be deemed
t include any portnership or other body of persons, whether incorporated or not
ineorporated, and whether domiciled in 1 Tnited Ningdom or ¢lsewhere, and the
intention is that Ui objeets specified in each of the first four 1 > Traphs of this clause
shall, exeepl where otherwise exgressed in wuch paragraph. be m uowise restricted
by refercnee Lo or inference fiom the teims of any other paray aph.

3
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IV.—The liability of the members i= limited.

V.—The share capital of the Company is £2,000,000 divided into 20,000 Shares
of £100 each., The Company has power to increase or redu.s its capital,
and {o issue the original incressed or reduced capital with, or subject to,
stch vights and privileges, deferred, guaranteed, or preferential, as may be
specified in the Articles of Association of the Company for the time being.

B oy ey
We, the several persons whose taimbs, addrbsses, and descriptions are subscribed, are
desivous of being formed iuto & Company in pursnance of this Memorandum of
Asgociation, and we 1e=spect1ve1y agree to take the number of Shares in the

@ Capital of the Company sef oppomte ‘our respective names.
. : Numper oF SHARES
Namxs, ADDPRESSES AND DESCRIPTIONS 0¥ SUBSCRIGERS. TAKEN BY EACH
SUBSCRIBER.

S @4»9\,20\

e ek | gy e e - —————

Dated the ?t:om?‘.ﬁ;:)ﬂ. duy of November, Nineteen Hundved and Iighteen.

Witness to (he wbove rignatuves,
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THE COMPANIES ACTS, 1908 TO 1917. At

COMPANY LIMITED RY SHARES.

Frticles of Elssociation

LITHGOWS LIMITED.

L—P2BLIMINARY.

1. Who regulutions of the "Mble marked A in the First Schedule to the ‘‘Companigs
(Qonsolidation) Act, 1008, shall not upply to the Company, except so far as the sume are
ropeated or contuined in these presents.

9, 'Phe Compuany shall be a Private Company, and as such shall be subject to the
following provisions, viz -

{i.) No invitution or appeat shall be made io the public to become members of
the Company ot to subseribe for any of its shaves ov debentures.

(ii.) The number of members of the Company {exelusive of person in the employ-
ment of the Company and of persons who having been formerly in ihe
employment of the Company, were, while in such employment, and have
coutinned after the determinadion of such employment, to bo members of
the Company) is Himited to and shall at no time caveed fifty, and the
Diceelors shnl! vefuse to recoguise or register any tvansfer which, if
yegistered, would bave tlie effect of cavsing the number of members to
eaceed fifty, provided always that whero {wo or more persons hold one or
wmova shaves jointly they shail, for the purposes of 1bis Article, be treated
as a single membor,
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T ~INTRRTRETATION.

3. In the consfruction of theso presents, ihe following worde wnd expressions ~hsl)
\ AP
have the several mennings hereby atlached to them, unle's there o satricthing in tue
subject matter or context repugnant thiereto, that is to sy -

Words importing ihe singular number only shell include the plural, axfd ]'L‘im
versw; wad words importing the masealine gender orly shall inclinde
femaics.

Words importing persons include hodies corparale.
& B

“Aonth’® mesns calendr: month

“YWiiting” includes printine, lithogaaphy, vypewriting, or other su.stitutes for
writing.

“he Directors’’ means the Directors for the time being of the Company.

The words “The Office’” mean the Registered Ofice for the time being of *ne
Company. .

The words “Tle Statutes’ mean the “‘Companies Acts, 1908 to 1917, and any
other Act for the time being in force concerning Joint Stock Companies and
aftecting the Company.

The word “'Capital’” wmesns the nominel Share Qupital of ke Company for the
time heing. ¢

III.—~OFFICE.

4. The Office shall be in Port-Glasgow or such other place in Scotland as
the Directors may from tite to tine appoint.

IV.~SHARES.

5. The initial Capital of the Company is divided into 500 Preference Shares of £100
each, and 18,500 Ordinary Shares of 2100 each. The holders of {he sail Preference Shares
will be entitled to a fixed cumulative preferential dividend of six per centum per annum on
the smoun* paid vp or credited as paid up thereon, snd M addition a non-cumulative
further dividend veferved o in Article 100 heveof, nud in @ winding vp fo repavment of
capital together with any arrears of divdend, in priority to all other shares for the time
being forming part of the capital of the Company, but w© no othur right of participation
either in profits or assels,

6. The Shares shall be uader the control of the Directois who may allot or otherwise
dispose of the same to such persons at suel times snd on such terms as they think proper,
o« in partionlar they way allot or lssue fully 07 partly paid-tp Shares fn the Compony
tid PAYIRRE oF pagt payment for sy property o vighit aequired. or fur services yendered
or > be renderad to the Company by empiovees of the Company or cthers. or far nioaev.

¢ Nonart of the moneys of the Company <iall ve sppiied 1w the purehase  + o loud
upont the security of, Yhars of the Company.

ST e b . ; s ,
BT Company shall not be affacted by, and may declive o revelve, gotice of gny
tomst to witdln e} Share or the davidend thereon may bo salvdorr, and 16 5l wor be bonnd

R



)

i

or yequired to see to the execution thereof, or {u the upplication of the meugss <ubject
theveto,

9, All Certificates of Shares shall be issued under the Seal of the Compary and shall
he signed by one Director and the Seeretary, or some other person nominstsd by the
Diveutors for the purpose, and every nicmber shall be entitied without payment to
one verdificate for o1l the Shares registered in his nme, or to reveral vertificates, eacl for
onie g more ol such Shaves,

10. I amy Certificate be worn onf or fost, the same may be renewed on payment of
such suw (it ahy) not exceelding One Shilling, &s the Divectors may preseribe, but should
fhe former Certificate nol be produced for the purpose of being crncelted or destroy~d, thei
A sew Cerrificate sha'i be given on the preduction of such et idenee s 1o the Joss or destiu -
tion of thw formey Ceridticate, or upon sueh indemnity or other e na as the Directors meay
in each case vequive or exact.

11, The Certificate of Sheves registered in the names of two or more persons shall,
unless otherwise directed by such persons, be delivered to the person first named on the
Registor. g .

12, Mvery person who has accepted or who muay aceept any Share or Shares, and
whose name is entered in the Nagisier, and wo other person, shall be decmed to be »
meraber,” - ‘ ‘ '

18, Where o Share is sold or fransferved by the Directors,’and the Certificate thereof
has not been delivored up to the Company, the Divectors may issue a'new Certificate of
the Shave, distinguishing it as they think fit Irom the Certificate not so & ¥ 'vered up.

V.—CALLS ON SIOARES.

14, 'Mho Direetors may from fime to time mule such calls as they think fit upon the
members in respect of all moneys unpaid on the Shares held by such members
respeclively and not by the conditions of allobment thereol made payable ab fived times.
Iineh member shall pay the mmound of the call 50 inade to the persons and at the times and
plices sppointed by the Directors. A call msy be mude payable by instalnents.

13, Notice of every ¢all shall be given, unless otherwise provided by the conditions of
allotment, one mounth at least provious lo the time of payment, to every member liable for
such calls and sueh nolice shall specily the amount and the {ime or thmes and place for
puyment of the cull.

"
16, A eadl shall be deemed (o have been mude ot the time when the resololion of the
Diveelors nuthovising such cull was passed.

17, "T'he joint hotders of a Share shall be sevevally as well as jointly liable for the pay-
mont of ull inslaiments and calls due in respect of such Sbares; but the joint holder whose
namu stands first in tho register shail alone be ontitled {o receive all notices, and shall, in
easo of difference, bo alone entitled to exercise {he rights of a Sharcholder.

16, Tf beforo or on (he day appointed for payment thereo! a call payable in vespect of
a Share is not prid, the helder for the time boing of such Shave shalt puy interest on the
amonnt of the eall at the rale of 10 per eent. per annvm from the day appointed {for pay-
ment thereof Lo the time of actuad payment, provided, however, that the Dircelors may, if
they think fit, remit ail or any part ol such inlevest.



19. "The Direstors may, if they think fit, in respect of eny Shures not falix paid up.
receive from any Shurcholder willing to advance the suiue, all or any part of the moneys
due upon his Shaves beyond the sum actually called up thereon, and upon the moneys ro
paid in advance, or so much thereof as excerds the amount for the time being calted up on
the Shaves in respeet of which such advance has been made, the Directors may pay or
allow such interest at such rate as may be agreed upon between the Directors a.nd Share-
holders paying such sum in advance; bub any amount xo for the time being paid in advunce
of calls shall not be included ov taken inte account in ascerfaining ihe amount of the
dividend payable upen the Shares in respect of which snch advance has been ade.

VI.—TIEN ON SHARES.

20, The Company shall have a first and pavamount len on all the Shures
registered in the vanie of o member (whether solely or jointly with others) for all moneys
due 1o the Company trom him or his estate, either alone or jeintly with any other person
whether o member or not, and whather the period for the payment, fulfilment, or discharge
thereof shall have sctually arrived or not. 'he Company's lien (if any) on shaves shall
extent to all dividends payable thereon.

91. Tor the purpose of enforeing such lien the Directors may sell the Shares subject
thereto in such manner ns they think fit, but no sale shall be'made nntil such period as
aforesaid shall have arvived, and until notice in wriling shall have been served on such
member, his esecutors or administrators, and defanlt shall have been made by him or them
in the payment, fulfilment, or discharge of such debts, linbilities, or engagments for seven
deys after such notice.

23, The net proceeds of any such sale shall be applied in or towards satisfaction of
the amount due, nnd the residue (if any) shall be paid to such member or his executovs,
administrators, or assigns.

-

23. Upon any sach sale as aforesaid, the Directors may enter the purchaser’s name in
the register as holder of the Shaves, und the purchaser shall not be bound to see to the
regularity or validity of, or be affected by auy irvegularity ov invelidify in the proceedings,
or be bound to see to the application of the purchase money, and after his name has been
entered in the register the validity of the sale shall not be impenched by any person, and
the remedy of any person aggrieved by the sale shall be in damages ouly, and ageinst the
Compuany exclusively.

VIL—FORFEITURE OF SHARES.

24, If any member fuil Lo pay any iustabment or call ov money payahle under the terms
of allotment of a share on o before the day appointed for payment theveof, the Divectors
may, at any timo while the snme vemming unpaid, serve a notice on him requiring him to
puy the same at a pluce ov places fo be speeified, within not less than fourteen days from
the date theveof, together with any interest that may have acerzed fhereon, and any
expenses that mey have been incurred by {he Company by reason of such non-pavment.
Sueh notice shall also state that, {n the event of non-pavment af or before ihe time and at
the place or places specified, the Shares in respeet of which suel: instaliment was due or call
was made will be Hable fo be forfeited.
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25. I the requisitions of any such notice as aforesuia are not complied with, any

Bhaves in respect of which such notice has been given may, at any {ime thiereafter, before
puyment of all moneys due thereon, with interest and cipenses in respecet thereof, shall
have been mude, be forfeited by a resolution of the Directors to that effect.  Huch
forfeiture shall include all dividends declared jn respect of the forfeited Shares, and not
actually paid before lorfeifure.

. 26. Notice ol forfeiture shall be given to the member in wlhose name the Shaves stood
immediately prior to the forfeiture, and an entry of the forfeiture with the date thereof
shall be foefhwith made in the register.

27, The day of forfeiture shall be that on which the resolution declaring the forfeilure
is passed by the Directors.

28, The Direclors may, in their discretion, remit any forfeiture within twelve
months thereafter on suelr terms as they may think fit.

29. Shaves forfeited shall become the property of the Company, and the Directors
may sell, re-allot, or otherwise dispose of the same in sueh manner as they think fit,

30.  Any member whose Shares have been forfeited shall, notwithstanding such
forfeiture, be liable lo pay to the Company all calls or other money, interest, and expenses
owing in respect of such Shares at the time of forfeitnre, together with interest thereon

from the time of forfcitnre until payment at the rate of § per cent. per annum, or such .

rate as may be fixed hy the Directors.

31, Sales of shares of thie Company wnder any of the powers authorising the
Directors in that behulf may be made either by public action or private contract, with or
without previous advertisement, {o any member or any other person in their opinion
eligible for membership who will purehase the same.

32, An enlry in the Minutes of the Direclors: that any share has been forfeited by
the Directors and staling the {ime when it was forfeited shall be prime facie evidence
in favour of the Company, and conclusive evidence in favour of any [future puorchaser
thereof from the Company (hat such Share was duly forfeited, and such entry and the
receipl of n Director, Manager, or ofher officer of the Company for the price shall con-
stituto o good Litle to such Share, and the purchaser shall thereupon be entered in the
register 58w member in veapeel of such Share und a certificate of proprietorship shall be
defivered to him,  The purchuser shall not be bound to see to the regularity or validity of,
or b effeeted by nny feeeguiurity, or invalidity in the proceedings, or be bound to see to the
applieation of e purchuso money, and after his name has he(.:n entered in the Register in
pirpnrlel eaereiue of this aeticle, the validity of the proceedings shall not.be questioned

iy sy prasnfi

VIt SURRENDER OF SHARES.

a4 Phe Dareelors mny seeepd from uny member, on such terms and conditions as
shial) he spesed i, o siteretider of Dis shares or any part thereof, and any such shares so

srtprendersad shall bue ehendl il in the same manner 2s is provided for in Article 29.
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IX.—TRANSFER AND TRANSMIRSION S5F =ilARDS.

. H el b 3 ] 1
84. The instrument of transfer of any share shall he in writing, and may be in the
usnal common form.

35. The instrument ol {ransfer of any share shall be exeented both by the transierog
and transferee, and the transferor shall be deemed to yemain the holder of such shargs
until the name of the transferee is entered in the Register of Members in respect ihereof.
One witness shall be sufficient to atiest each signature.

36. All transfers of shares of the Company shall be subject to the approvu} and
sanction of the Dircctors, who may refuse to recognise or register any transfer without
assigning any reason for such refusal.

87. Ibvery instrument of transfer shall be left at the Office to be 1'egi§terec1, accom-
panied by the cevtificate of the shaves lo be transferred and such ofher evidence as the

"Direclors may reasonably require to prove the title of the transteror or his right to transfer

the shares, and with the payment of Two Shillings and Sixpence, or such other fee as
the Directors may from time to time determine.

88. No share shall in any circumstances be transferred to any minor, bankrupt
or person of unsound mind.

'
(] ooy

89. 'The following provisions as to Transfer of Shares in the Company shall apply
and receive effect, viz, 1 —

{a) Any member who proposes to fransfer shaves (hereinafter called “the
translerving member’’) shall first, in writing, offer the shares therein-
after colled ‘‘the offered shares™) to the Directors for purchase by the
nominee or nominees of the Directors, at the price hereinafter defined
as ‘“‘the feir value,’’ and such offer shall not be withdrawvn except
with the sanction of the Directors.

{4} "I'he Directors shall in the first place ofler in writing al! such shaves to
James Tithgow and Henry Lithgow after-mentioned and the survivor
pro rate  {o their share holdings at the time, and failing either of
them taking up the shares so offered to him within fourteen days
thereafter, such shaves shall thereupon be offered Lo the other of them.
But subject to this, the Divectors shall have nbsolute discretion in
selecling such nominee or nominees.

(¢} If the offered shares or any of them shall not be accepted by the snid
Jumes Lithgow nor ey Lithgow within twenty-one days trom the
dute of such offer, or if they shall refuse the offer within that period
in wriling, but if the Dircclors shall within twenty-eight days from
the duie of such offer accept the offered shares in writing on behalf of
any nomines or nominees of the Divectors, who may agree {o accept
the sume the {ranserving member shall sell and franster the offered
shieves to such nominee or nominees as (he case may be,

(d) Il neither the said Jawmes Tithgow nor Henry itk ow nor the Directors
shall aceept the offer within the peviods specificd in (e) hereof or shall

A -
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-2luse the offer within the said period in writing, the fransferring
member may, subject {o the other provisions lerein contained and
partienlarly Article 36 hereof at any (ime within three months after-
wards, be at liberly {o sell and {ransfer the shares (or those not placed}
to any person and at any price not being less than the fair value,

(e) If ihe nomince ov nominees of tire 1lirectors be of their own number and
if there should be any competition either as regards the Directors or
Divector to he nominated, or as regards the number of offered shares
to be transferrved to the Directors or Director so nominated, the ghares
shall be offered to such comnpeting Divectors pro rate o their held-
ing at the date when the shires were so offered.

E LR B . a .

(f) Tor the purpose ol this Arlicle the fair value of the Prelerence Shares
shall be the amount paid up or credited as paid up thereon with intevest
thereon at the rate of G per centwm per annum from the date up to
which the last dividend was paid thereon.

{7} "The members shall at-the annual meeting in cach year fix for the sue. eed-
ing year the price at which any Ordirary Shaves shall be transferred

u and the price so fixed shall he the fuir value for the purpose of this

Avticle and shall vule until a new price is fixed.

(%)} Tn any case where the transferring member shall make defoult in trans-
ferving shaves as afovesaid, the Direclors shall be entitled to veceive
anfl give u dischaxge for the price of such shares, and shall hold the
amount in {rust for the transferring member or the executors or
testnmienlary trustees of a deceascd member or the trustees for
creditors of @ bhankeupt member so making default without any
Yability to pay interest on such amount. The receipt of the Secvefary,
Menager, or other Qfficerol the Company for the price shall constitute
a good tille to such shares, and the name of the purchaser shall be
enteved in the Registor as the holder of such shaves, and » certificate
of proprictorship shall be delivered to him. 'The purchaser shall not
be bound lo see to the regulavity or validity of or be affected by

any ivvegularity or invalidity in the proceedings, ‘or be bound -

to sea (o the applicalion of the purchuse money: and after bis

< name has been cutered in the Register in purported exercise of any
power of this Arlicle, the validity of the proceedings shall not be
questioned by wny person.

40. Any member in the employment of the Company, on censing to bo employed by
the Company, or on his denth, the legal personnl represenfatives of such member shali,

il and when requived by the Divectors, be bound to sell and transfer his shaves at {air value -

to the nominec of the Directors, and sueh nominee shail be bound {o aceept the shares atb
thed prico.

41. Phe transfor books and the register may be closed dmving such fimes as the
Diveetors think fit, not exceeding v the whole thirty days in each year.

12 {l‘ile Diveclors may decline lo vegister any transfer of shares upon which the
Company has o lion.

43. he excenlors ur adminisirators of @ deceased member shall be the only person
recognised by {he Company us having any litle to his sharves, except in the case of the




16

shares held on joint aceount, in which cage the survivors or supvivor or the exe?il;igrr; of Ihle

- |} e » ] ’
deceased survivor shall be the only persons recognised by the Company as entliled to such
shares,

&4,  Subject to the ferms of Article 40 hereof on the death ut“a‘ person  holding
shares of the Company, the Directors may at any time give notice to the legal
personal representatives of such shareholder vequiving them to hold_ such sharas
at the disposal of the Directors, whereupon snch legal personal representatl.vcs s}.z_all .be
deemed to have offered his ordinary shares to the Divectors in accordance -wvith Article 39
(a) hereof with consequences similar to those mentioned in Article 48.

45. No specific legatee or other persoh shall be entitled to be registered in respect of
shores of o deceased shareholder except on a transfer in ordinary form frons sueh decensed
shareholder’s personal representatives. ;

46. No person claiming title to regislered shaves by transmission shall have any rights
in vespect thereof, except the vight to be registered under the regulations of the Compeany,
and to receive dividends actually declared but not paid befove the death or other trans-
mission of interest. ’

*

47.  Any tutor, enrator, or guurdian of o pupil or minor member, and any curaior
bonis or committee of » lunatic mewmber, and any person becoming entitled to shares or
stock in consequence of the death or bankruptey of any member, upon producing such
evidence that he sustains the character in'vespect of which he proposes to act under this
clavse or of his title, as the Directors fhink sufficient,may,with the consent of the Directors
{which they shall not be under any obligation to give), be registered himself as a member
in respect of such shaves or stock, or (subject-to the regulations as to transfer herein con-
tained) may transfer the same to some othex person. This clause is heveinafter referred to
s the '* transmission ¢lause.” ‘ :

X.—~COMPULSORY RETIREMENT,

48, The Company mny at any time, by exiraordinary resolution, resolve that any
holder of Shares, whether Prefaronce or Ordinary, do transfer his Shares. Such Shares
shall thercupon be deemed to have been offered to the Directors in accordance with Article
39 () hereof, and all the ancillavy and consequential provisions of these Articles shall apply
with respect to the cotopletion of the sule of the suid shaves. . Notice in writing of such
resolution shall be given to the member aflcoted thereby. Tor the purpose of this article

any person entitled Lo transfor shaves under the tansmission clavse shall be deemed the

liplder of suweh shares.
LY

NXL—RESTRICTTON OF MEMBERS.

49. No shavebolder of tle Company, other than the first Directors, shall
without the consent in writing ot £ the Diyectors, be emploved or concerned or interested
n o assist W earrying on any Lvness in compelifion  with

i S : : the Company, or having
intevesls inconsistent with those of the Company.

o
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NI ~INCREASE OF CAPITAL.

60. The Company in Greneral Meeting may from {ime lo time by special resolution

increase the capital by the creation of new $hures (o such an extent as may by such special
resolution be determined.

5.1. Subject to any direction to (he ¢bntrary thut may be given by the meeling that
sanctions the increase of capital, the shares fo he jssued as representing sueh  increased
capital shail be offered to the membeérs of 'the Company in proportion fo their respective
holdings, and if such proportion iiclude a fractionat paxt of a share, such {ractional part
shall be dealt with as the Directors shall think fit; and such offer shall be made by notice
specifying the number of new shares to whjgh the member is entitled, and limiting o time
within which the offer, if not accepted, shall be deemed to be declined, and after the
expirvation of-such time, or on the receipt of an intimation from the member fo which such
notice is given that he declines to aceept the shares ofiered, the Directors may dispose of the

. same In such manner as they may think most heneficial to the Company.

59, Subject to the provisions of the Memorandum of Association any new shaves from
time to time to be created, may from time to time be issued with any such guarantee orany
such right of preference, whether in respect of dividend or of repayment of capital or both,
or any such other special privilege or advantage over any shares previously issued, or then
about to be issued or at such a premium or with.such deferred rights as compured with any
shuves previously issued or then about to be issued, or subject to any such conditions or
provisions and with the vight, or without any right, of voting, and generally on such terms
as the'Company may from time to time by, special resolution determine.

53. Dxcept so far as otherwise provided by the conditions of issue, or by the
Memorandum of Associntion and these Articles, any capital raised by the creation of new
shaves shall be considered as part of the oviginal capital, and shall be subject to the same
provisions in all respects, so far as applicable, as the shares forming the original capital.

NIIT.—MNODITICATION OF CLASS RIGHTS.

54.  All or any of the rights or privileges attached or belonging lo any class of shares

for the time heing forming part of the capital of the Company may be molified, affected,

“varied, extended or surrendercd in any manner with the sanetion of an Jxtraovdinary

Tesolution passed at & separate General Meeting of the members of thut class. To any

such Goneral Meeting all the provisions of these Avticles shall muballs mudandis apply, but

50 that the necessary quoram slall be members of {!m cless !mlding or representing by
proxy one-thivd of the capital paid or erediled as paid on the issus™ shaves of the class.

NIV —AT/THRATIONS OF CAPITAL.

55. "I'he Company mny by specinl resolition so fav modily the conditions contained
in ils Memorandum of Association as to do the following things or any of them :—

() Consolidate and divide its cupital inlo shaves of larger amount than its
existing shares.

(b) By subdivision of its existing shaves, or any of them, divide its capital o
any part (horeof, into shaves of smaller amount than s fixed by its
Memorandiun of Association.
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(ry Reduce its capifal in any manner anthorised by the slatufes.

56.  Anything done in pursnance of the last preceding avticle sliail be done in manner
provided by the statutes, so far as they shall be applicable, and so fur as they shall not be
applicable, in accordance with the terms of the special resolution authorising the same, und
so far as sach resolution shall not be applicable in sueh manner us the Directors deem most
expedient,

57. Mhe Directors may from {ime to rime refurn paid-up capital wpon the footing
that it may be called up again or otherwise.

XV.—-BORROWING POWIIRS.

" 58. The Divectors may frow lime to time, at their discretion, raise or borrow, or
securs the payment of any sum or suins of money for the purposes of the Company and
they may raise or secave the payment or repayment of any sueh moneys in such
manner and upen such terms and conditions in all respects as they think fit, and,
in particular, may give secority for money advanced, or fo be advancéd by the Company’s
bankers by way of overdvalt, lonn account, or otherwise, or mmay issue debentures or deben-
ture stock of the Company charged upon all or any part of the property of the Company

(both Yresent and futwre) including its unealled ehpital for the time being:

59. Any debentures, debenture stock, stocks, bonds, or other securities may be issued
at a discount, premium, ov athevwise, and with any special privileges as {o redemption,
swrender, drawings, allotment of shures, alténding and voling at general meetings of the
Company, appointment ol Directors, or otherwise. '

60. ‘I'he Directors shall eanse a proper register to be kept in accordance with-section
100 of the Companies (Consolidation) Act, 2008, of all mortgages and charges specifically
allecting the propervty of the Company.

NVL—~GENERAL MEBETINGS

GL. Tho first General Meeting of the Cotapuny ealted “iho statutory meeling”’ shall
be held at such time, within o peried of not less thun one month nor more than three
months from the date ab which the Company is entitled to commence business, und at such
Pinco us may be delermined by the Diveclors.

63, Subsequent Cieneral Meetings shull be held once in the yesr 1919 and in every
subsequent ealendir year, and at infervals of not more than fifteen months after the holding

of {he lusl preceding General Meeting, on sueh duy and at such time and place as way be
determined by the Diveetors,

3. 'The above-mentioned General Mectings, except the first, shall be called Ordinary
Meelings; all otlier meetings of the Company shall be calied Tixtraondinary Meetings.

G, (o) The Directors may oull gn Fixtraovdinary Meeting whenever they think fit.

(&) 'i‘l‘m Directors shall eall an Eixteaordivary Meeling whenever a requisition,
in writing, signed by tho holders of not fess than one-tenth in amount of the
ghare capital then issued and on which all calls or other suns due have
beon paid, and stuting fully the nature of the business for which ihe
meeting is proposed 1o be ealted, shall be deposited af the Qffice.

2




8

19

(¢} Ruch requisition may constnd of reveral docvinents in lilke Sormn, each signed
by one or more of the requisitionists.

(@) If the Directors do not proceed io cause the meeting to be held within
t.wen.ty-lone days from the date of the requisition being so deposited, {he
requisitionisls, or o wajority of thern in value, may themselves convene
the meeting, but any meeting so convened shall not he held after three
months from the date of such deposit:

(¢) 1L at any such meeting o vesolution requiring confirmation at another
meeting is passed, the Directors shall forthwith convene & further 1xtra-
ovdinary Meeting for the purpose of considering the resolution, and if
thought fit, of confivming it as o special vesolution ; and if the Directors do
not convene the meeting within seven days from the date of the passing
of the first resolution, the requisitionists, or a majority of them in value,
raay themselves convene the meeting.

(/) Any meeting convened by the requisitionists shall be convened in the
manner, as nearly as possible, as that in which meetings are to he con-
vened by the Directors.

65. Seven clear days’ notice of any General Meeting, specifying the day, hony, and
place of the meeting, shall be given to the members in manner hereinafter mentioned, or
in such other manner as may {rom time to time be preseribed by the Company in General
Meeting; bub the non-receipt of sueh notice by any member, or the accidental omission
to give any such notice to any member, shall not invalidate the proceedings at the meeting.
Where it is intended to pasa o special resolution, the two meetings may be convened by
one and the same notice, and it is to be no objection o such notice that it only convenes
the second mecting contingently on the resolulion being passed by the requisite majority
at the first meeting.

66. The notice convening an Ordinary Meeting shall specify Lhe nature of any
business intonded to be iraunsacted theveat, other than declaring dividends, electing
Direstors and Auditors andl other officers retiring by rotution, and voting their remunera-
tion (if any), and considering the nccounts presented by the Directors, and the report of
the Directors and the Auditors. "The notice convening an Ixtraordinary Meeting shall
specily the nuture of the business intended to be transaeled thereat.

NVIL~-PROCEREDINGS AT GENERAT, MEETINGS.

67. Al business shall be decmed special thal is transteted at an Ixtraordinavy
Meoting, and ull thut is transacted at an Ovdinary Mc‘oling shall also be deemed special,
with Lthe exceplion of sanctioning & dividend. the consideration of {he aceourts and balanee
sheots and the ordinary reparts of the Directors and  Auditors, and the fixing of the

remunetation of the Diveetors and Auditors.

(8. 'I'wo members pevsonally present holding, or representing by proxy al _leasi‘ one-
alue of the Ordinmy Share Capital of the Company for the time being
jssued and  entitled (o vote, shall ho @ quoram @ General Meeting, and no
business shall bo transacted at any General Meeting (except Ihe Statutory Meeting)
unless the guoram requisite be presend at the commencement of the business. 1 within
half an hour from the time appointed for the meeting a quoram lu: not presen{, the meet-
jne, if conven~l upon the requisition of or hy members, shall be dissolved.  In any olber
=)
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case it shall stund adjonened lo the same day in the next week and al ihe same time and
place and if at such adjonrned meeting 2 ynorum is not present within quarter of an hour
Jrom the time appointed for bolding 1he meeting {he members present shall be a gquorun.

69. "Mhe Chairman (if any) of the Dircctors shull preside at every General Meefing,
But it there be no such Chairman or if at any Meeling he shall not be prese:.” within fiftecn
minutes after the time appointed for holding ihe same or shall be nnwiuug *» act as
Chairman, the members present shall choose another Divcetor to act as Chaivrary won if no
Director he present, or if all the Directors present decline fo take the chaiv, 1+ -« abers
present shail chioose one of their number to act as Chairman.

70, 'The Chairmum may, with the consent of the meeling, adjourn any General
Meeting from time to {ime, and from place to place; bhul no business shali be transacted
at any adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. ,

T1. Rvery question submilted to a Geneval Meeling shall. be decided in the first
instonce by a show of hands, and in cuse of an equulity of votes the Chairman shall, both
on o show of hands and at n poll, have & casting vote in addition to the vote or votes to
which he may be entitled as o member.

73, At any General Meeting, unless a poll is domanded in aceordance with Article 73
lereot, & decloration by the Chgirman that o vesolution has been carried ov carried by a
purticular meujority, or Jost or not carried by & parlicular majorily, and an entry to that
alfcet in the minnfe book of the Company, shall be conclusive evidence of the fuct, without
proal of the munber or propoviion of the Votes-recorded in fuvour of or against such
resolution.

73. A poll muy Do demanded in wriling upon any question by not less than two
membars present in person or by proxy and entitled to vole, and holding together shaves of
the Company of the nominal amount of not less than one-lenth part of the capital
ropresculed nt the meeling.

74, Tt poll be demanded ib shull be taken in such manner, at sueh piace, and either
immediately or at sueh other time, within fourteen days thereafier, as the Chairman shalt
belors the conclusion of the meeling direet, and the result of sueh poll shall be deemed to
be the vesolution- of the Company in the General Meeting at which the poll was demanded.

5. Auy poll duly domanded on the election of o Chairman of o meeting, or on any
question of adjournment, shull he taken al the meeting and without adjournment.

76, he demand of v poll shall not prevent the continunee of a meeling for the
{ransaction of any business other than the gquestion on which @ poll has been demanded.

XVIL—VOTING AT MEETINGS.

7T, Tvery wember shall have one vole for every Share held by him, as well at any
Genernl Meeling s at any poll s and in {he case of Shaves held by a co-partnership or fim
any known partner of such co-purinership or fivm so authorised shall be entitled to vote in
respect of the same, but the Preference Shaves shull not confer on the holders the right to
attend or vole ecither in person or by proxy al auny General Meeting except where
the proposition to bo submitted to the Meeting diveetly affects the rights and privileges of
the holders of the Preference Bhares.

&
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8. .\u}' person entitled under the transmission elause to transfer amy shares may
vofe at any Lreneral Meefing in vespee! thereof in the same wanner as ii he weve the
Tffglsh’-l'.'-‘d holder of such shaves, providing that forty-eight hours af least before the tinae
of holding the m?efing or adjourned meeting, as the case wo y be, at which he propeses to
vote, he <hall satisty the Directors of his right to {ronster such rbarves, or the Direclors
shail heve previously admitted his right o vole at such meeting in rexpect thereof.

70, Tt two or mova pevsons be jointly entitled to o shave, any one of such persons may
vote at any meeting, either personnlly or by proxy, in respect of such shares as if he were
sr:ale] y enditled thereto s and il 1nore than one of such joint holders be present at any meeting,
e1t1}er pgrsonally or by proxy, that one of such persons whose name stands first in  the
register in respect of such shaves shall alone be entitled to vate in respect thereof, Several
executors ar administrators of o deceased member in whose name any shave stands shall,
for the purpose of this clause, be deemed joirt holders thereof.

80. Votes may be given sither personally or by proxy.

8L, The instrument appointing any proxy shall be in writing under the hand of the
appointer or ob his Attorney duly suthorised in writing, or if the appointor be a Corpora-
tion, under the common seal of such Corporation.

83, No member shall be enlitled to be present or to vote, either personally or by
proxy, or as proxy for another member, at any General Meeting, or upen any poll, or be
reckoned in & quorom, whilst any call or other sum shall be due and Tavable to the Com-
pany in vespeet of any share of which he is the holder.

83. The instruuwent appointing a proxy and the power of attoimey or other authority
under which it is signed, shall be deposited at the Office not less than forty-eight hours
before the time appointed for holding the meeting at which the person named in such
instrument proposes fo vote.

8L. Any instrument appoiating n proxy may be in the following lorm :—

Lithgows Limited.

“I, A\ &, of , @ member of
Tsithgows Limited, heveby appoint C. 1), of
whom failing 14, ., of as my proxy {o vote for me and on my
behalf at the (Ordinary or Ixtraordinary, as the case way be) General Meeting
of the Company, 1o be held on the duy of
and at any adjonrnment thereof, and al every poli that may be taken in conse-
yuence thereol.™ Dated (his day of

Sigmed by the snid A, B, in presence of

%3, No person shail be appoinied a proxy who is not a member of the Company or
otherwise entitlud lo vote,  Drovided thal where & corporativn is the registered holder of
ghaves of the Cowpany the proxy +aay be m\y.memhgr or ofiicer of suf:h corporalion, m}d
suelt proxy shall, during the contw sance of his :\ppumtmen!, be en‘tltled to at"r?n_d i
petson. speak, vote and sige a demand for a poll af oy meeting, :md_mgu wny requisition in
the sme way a8 if he were the holder of the sharss in respeet of which he may have been

appointed proxy.

85, Noobjection =hail be made to the \'alidit yof any vole, whether given perronatly or
by proxy, exeepl at the meefing or poil at which St.tch vole :c;hal‘l be tendered; and every
vote, whether given persounlly or by proxy. o which no objecfion ::;hull he made at such
meeting or poll, shall be deemed valid for all purposes of such meeting or poll whalsoever.
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87. No member shall be prevenied fron voling by veasen of his heing personally
interesled in the vesult of the voling.

Xl.\'.-—-.Df RECTORS

. . Y
88, James Tdihgow, Shipbuilder, l’mt(rlﬂsgow and Henry Lithgow,- Ship-
builder, - Port-Glasgow. shall be the Ifirst. Directors of the Company und, subject as

hereinaltor prowded shall each hold office for lile, madsotong-ast y-and-thasneviver:of |

then remadn in office the management and control of-the-Company shall e vested in them
“and him, and they and he may exevcigs all the-powers, duthorities, rights and diseretions
hereby expressed to be ve,ai.ecl. in the Direclors:

89. The said James Lithgow and I]emv Lithgow and {he sorvivor of them whilsd
they and he remain in office, may froin time to time and at any time appoint any other
persons to be Directors or Managing Divectors of the Company and may define, limit and
restriet the powers of Divectors or Managing Directors, and may fix and determine thehr
remuneration and duties. and way al any time remove any Director, or Manuging
Divector, however, appointed. Ivery such appoaintment o1 removal shall be in writing
under the hand of the suid Jumes Lith-jow :md Henvy Lithgow or the survivor of them

90. The qualification of & Direclor, other than a diveclor appointed under the
immediately preceding article, shall be the holding in his own right alone, and not jointly
wilh any other person, of shares in the Company of the nominal value of
£1,000, and this qualification shall be required as well of the first Directors 2s of all fotwre
Divectors, : .

- N N
0L The Direclors.@ther than a Dirvector or the Managing Director or Direetors.
appointed under Article 80 hereofyshall receive us remuneration for their services such
sum as may from time to time be fixed by the Compuany in Genernl Meeling, and such
remuneration shall be divided among ﬂwm in such proportions and manner as they shall
delermine, :

92, No Director shall vacate office by veason of his or of any company, association or
prtnership, of whicli.he is a Divector, meinber or partner, h.wmg enleved into coniracts
with the Compuany, and any Director or any Company, associntion or parinership, of whicl
he may be o Dirveetor, member or partuer, may enter into contracls with the Company, or
aceept eraployment from the Compuny, and veceive und retain profits, and remuneration in
respeet thereof, and such eontracts shall nol Lie voidable at the instance of the Company, ov
of any person or person in respeet of the personal inferesis of any Divector therein as
aforesnid @ Provided always that the fnet of such Diveclor being interested in any such
contrack, und the nature of his inferest besdiselosed by him at the meeting of (he Directors
al which the contvaet is determined on, if his interests then exist, or in any other case at
the ficsh meeting of the Divcetors afler the acquisition of his interest.  The First Directors
shalt be entitled to vole, «s Diveelors, upon any question arising in connection with any
such contraet in which they are so interesied.

3. 'The continuing Diveelors muy act at any time nofwithstanding any vacancy in
theiv body 1 provided always that in case the 'l)n'eclom olhier thun the Tirvst Directors, shall
any time be vedueed in number to less than two it shall Le lawful for thow to acl as Directors
for the purpose of filling wp vacancies in their body or of summoning a General Meeting of
the Company, but not for any other purpose.

0f. ''he Office of Dircetor shall be vacated :—-

&

e
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W@ I he resign his office and his cesignarion Lo aceerted ty the 1ireeta &

[ %4 H oo .
(&} 1! he zcase o hold the gualify ing amount of sha’ es. er do not acysire the
same within {wo monthLs utter election or appoinfment.

(e) 1f he shall have absented himself isuel absenece not being absence with
leave or on aeconnt of illness, ov on the afiuirs of the Comp&n_\-: from
Meetings of the Divectors for six mionviis in succession and the
Dnectoxs or the other Director, if there be only oné remaining, shail
have resolved that Ins office shall be vacated.

() I hie become o lunatic or of unsound mwind, or physically or mentally
incapable of performing the functions of Director, and the Divectors or
the other Directar, if there be onty one ramaining, shall resolve that
he is disqualified.

(¢} If be become a bunkrupt or suspend paynient, or compow® 4 or execute a
Trust Deed for behoo? of his wreditors.

(/) If a resolution be passed at any Meeting of the Directors, holding two-
thirds at least of the total shures hekl by the Directors, 1'e<iuestmg him
to resign his seat,

(9} If he is removed by an Extvaordinary Resolution of the Company.

r

93. (In the event of both the said James Lithgow and FHenry Lithgow ceasing to hold
office as Directors,}the Company in General Meeting may (1) remove (either immediately
or prospectively) -ny @gher Director or any Managing Director and may appoint other
persons to fill the vacancied, und (2) may from {ime to time appoint any other persons to

be additionai Directors of the Company and may define, limit and vestrict their powers and
f/‘and determine theu' 1emunemt10n and duties and the period for which they shall hold
office. ,ﬁw,‘,{?-m ¥

PPN [

96. The management of the business and contrel of the Company shell be vesied
in the Directors who in addition to the powers and aunthorities by these presents or other-
wise expressly conferred upon them may exercise all such powers and do all such acts and
things us may be exevcised or done by the Company and ave not hereby ov by statute
expressly directed or required to be exercised or done by the Compuny in General
Meeting, but subject nevertheless lo any regulations from time to tinre made %y the Com-
pany in General Meeting ; but no regulation made by the Company in General Meeting
shalt invalidate any prior act of the Divectors which would have been valid if such regula-

tion had not been mude,

07. \Without prejudice lo the general powers conferved by the last preceding clause
and the other powers conferved by !hese presents fu is hereby expressly declared the e
Diveeter s shuil have the following powers. 'That is to say, power—

(@) To purchnse or otherwise uequire the geodwill and connecl:lon of any business
which can be lawfully carried on by the Company with or without any
property nsed or held in connection herrwith.

(b To puy for any property righl or privileges ucqmled by or services rendered
to the Company, vither \\!mll\' N 'u"mlh in c%h ov in shares, bonds,
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debentures, or other secavities of the Cpmpany and any such shares may he
issued either as fully paid up or with such amount crediied as pail ap
thercon as may be agreed upon and any such Bonds, Debenturer o olher
scourities may be either speciftcaily chavged upon all or any part of ihe
properiy of the Company or is uncalled capital,

{¢) To secnre the fulfilment of any contracts or engugemenis entered into by the
Company by mortgage or charge of all or any of the preperty of the Com-
pany and its unpaid capital for the time being or in such other manner as
they think fit. ’

(@) Mo determine by whom and in what manner, Bills, Notes, Receipts, Accept-
ances, Endorsemends, Chegues, Releases, Coniracts, and Documents may
be sigied on the Company’s Lehalf.

(¢) From time to time to provide for the managetuent of the affaivs of the Com-
pany abroad in such manner as they think fil, and in particular {o appoink
any persons to be attorneys or agents of the Company with snch powers
including power to sub-delegate and upon such terms as they think fit,

(7} Yo execute in the mume and on behalf of the Company in favour of any
Director or other person who may incur or he sbont to incur any personal
responsibibity for the benefit of the Compuny, sveh Movigages of the
Company's properly as they think fit,

{#) "To appoint and al their discrotion remove ov suspend sueh managers,
secretavies, officers, clerks, agents and servants or as they may from time to
time think it and (o determine their powers mnd doties and fix  their
salaries or emaluments, )

(%) o make and give receipts, releases and ofher discharges for money payable
) to the Compuany and for t%le clatms and demands of the Company.

(7} Mo enter into all such negotintions and contracls and rescind and vary ali such
contraets, and execule and do ! such acts, deeds and things in the name
and on behaif of the Company as they may consider expedient for or in
relation to any ol the matlers aforesaid or otherwise for the purposes of the
Company.

(7} Wo wppoint any persons, firm or Cowpany to be managers and from time to
limo to delegnie to such managers all or any of their powers, nuthovities,
vights and discretions as Direclors, on such termis and conditions as they
think fit and {o revoke ov vary any such delegation.

NN—=PROCEEDINGS OFF DIRECTORS.

08. The Divectors may mecet together for the despateh of business, adjourn, and
otherwise regulate tholr mestings as thoy think fit, and determine the quornm necessary
for the transaction of husiness.

99.  Questions avising ut any meeting shali be decided by n mmjority of votes, and in
anso of an equulity of votes, the Chairman ghall bave a second or casting vole.

100. The Divectors may elech a Chairman of Lheir meetings and determine the period
for which he is to hold office.
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fov hlding the same, the Direlors present shul) chuose some oee of ke Tricther 10 be
Chalrman of such mestin ng.

1R, A Director may @1 any time and. an the 1egvest of a IWrectur. the meorooey
shall sammion a meeting of the Direetors, by notice served not Jess than thoes Sear 530
before the day of the meeting. A Director who s not in the Urited Kingdom shaill ust be
entitled to a notice of mesting.

103. Al acts done by the Directors, or by any person acting as a Direetor, shail, not-
Stistanding it be afterwards discovered that there was some defect in the appointment of
any Director, or person acting as aforesaid, or 1hui they. or any of them, were disqualified,

be asvalid as if every snch person had been dwly appointed wod was ynalified «© be
Director.

104, The Directors shall canses Minates of 11 meetings of 1the Cumpany and of 1be
Dirsetors 1o be made 2ud duly entered in books provided for that purpose and any such
Minutes, i purporting 10 be signed by the Chairian of 1he meeting at whicl any resoiu-
tions were passed or proceedings had, or by the Chairman of the next snceeeding meeting.
shall be received in evidence in all legal proceedings, and until the comrary is proved,
evary (Genaral Meeting; of the Compeay and every meeting of the Directors in respect «f
ihe proveedings of which Minutes have been masde, «1all be deemed 1o have been duly
held and convened, and all resolutions pumsed thereat or procesdings bhad, fo have been
duly passed and had.

105. A resolution in writing signed by all the Directors shall be as valid and effectusl
as if it had been passed at o meeting of the Directors duly called and constituted.

106. The Directors may exercise ihe powers conferred by section 78 of ihe Com-
panies {Consplidation) Act, 1808, and such powers shall accordingly be vested in thern.

107. The Direciors muy comply with thz requirements of any Jocal law with which,
in their opinion, it shall in {ihe interests of the Compuany be npecessmry or expedient 16
comply.

XXI~-THE SEAL.

108 Phe Seal shall not b affixed 10 3% nstrumesd exeept by ihe authoriy of &
resolution of the Lonrd of INrestars, and in the presenve of wi lenst one Director and of the
Beeretary, or of two Lureciers . snd such Divector wnd the Seeretary, or two Directors
respeetively, shull sign every ynstrmment to which the seud shall be effined in leir prasencs;
angd in {fovow of wry purchiser or person dne Zde uenling with tie Cowepany such signuture
ghell be conelesivy ovidence of the {Tugt that the sea] has been properdy affined.

MNIT —DIVIODENDS ARD RESERYVL TUXIY

W Darhyet ry the provisiots herein cotteaed as o reserve the profiis of the Dow-
Jaip wsewihle o drvidend shell be opplied fiv Inopertuenst of w fined cumlovive
protoreahr® da vitesd al G pet ot per et vhon e et puid vp or evedited gs pasd
U et e Dreteeenes copvea ot the Con sy and sudgest therete, sholl subyerd 4o Article



118 be applied in payment of dividends upen the Ordinary Shares of the Company.
in proportion to the amounts paid up or eredited as paid up thereon respectively; but afrer,
in any year, the dividends on the Preference Shares hyve been paid and 6 per cent. has been
peid ag dividend on the Ordinary Shates.any suplus profit wvpilable for that year shall,
subjects to Articlo 118 be: divided peri passu hetween the holders of the Qrdinmary and the
Preference Shaves in proportion to the amounts paid up or credited s »2id op fhereon
respectively. - - . -

.
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110, he Company in General Meeting may declare u Dividend or Bonus to be paid
to the Members according to their rights and intevest in the profits, but no Dividend or
Bonus shull exeeed the amount recommeniled by the Directors,

131, The Divectors may from tiwne to time, without .calling & Genersi Meeting, pay
to the Members, on account of-the next fortheoming.dividend, such interim dividend as in
their judgment the.prospects of the Company shall varant.

« ¥ " . N
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112. Whove any business is b uxhs by the Company as from n past date (whether
such dute be belore or nfter.th incorporation of the Company) upon the terms that the
Compony shall, as fram that dofe, fake the profits of the business and either pay no con-
sidevation therefor, or pay and give {herefor inlerest on the purchase money or on any
part thereol, or other consideration, any such profits for which no consideration is paid,
or any excess ol such profits over such interest or other consideration, where interest or
other considerntion is given thevefor; shull e eredited to revenue aceount, and if the profits
In question shall be insufficient to pay the interest or malke up the other consideration, the
deficiency shall he debifed to revenue account, and the excess or deficiency, us the case

- may be, shall, fov the purpose of asgertaining the fynd wvailuble for dividend, be treated

as & profib or loss wrising frora the husiness or operations of the Company, provided always
that the upproprintion to dividend of sueh profits or excess of profits, as the case may be,
- s 1 A N K . N . . .

1s conditional upon the capital of the Compaily remuining miact after such appropriztion
is made.

T

113, The Divectors may deduet from the dividend payuble to any member all snch
sums of money as muy be dug from him to the Company, either solely or jointly with any
other person, ' oo

» I3 Y LY i 3

114, Nolice of any dividend that may huve been declared shall be given to ench
momber entitted lo parficipato theroin, or sent hy post or otherwise to his registered place
of abotlo ov lust kngwn addvess,

135, The veeeipt of any one of the joint holders of o shave shall from time to time be
& suflicionk disclinrgo to the Company for suy-dividend or other sum of money payable in
respect of such shave. :

116, The Direciors muy rotain the dividends payable upon the regislered shares in
respeet of which every person s, under the transmission clavse, entitled to become a
membor, or which uny person vndor that elause is onlited to transler until such person
shall beeomo n member in respect of such shares, or shall duly transfer the same,

Ll

117, All dividends unelaimed for ono yoar aller having been declared, may be invested
or otherwise made use of hy Lhe Direclors for the benefit of the Company until cleimed.
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118. Tle Directors may, before recommending any dividend, seb agide out of tha
profits of the Company such sum as they think proper a5 o Reserve Fund. The amoust ab
the credit of such fund may from time to time be applied by the Directors in their discretion
to meet depreciation or contingencies, or for improving, repaiving, and maintaining the
properiy or works, plant, and machinery of the Company, or any part thereof, or for the
redemption of Mortgage Debentures, or Debenlures, or Debenture Stock, or they may,
subject to the provisions heveof, apply it in equalising dividends, ov in addition to dividends
out of ordinary profits, or as bonuses, or may otherwise apply it for the general purposes of
the Company. The Directors may also from time to time carry forward such amount ag
mny be deemed expedient in the interests of the Company.

119.. Unless otherwise divected, every dividend, shall be payable in Creat Britain,
and may be paid by cheque or dividend warrant. Ivery such chegue or dividend warrant
may be sent through the post, addressed to the member af his registered place of abode or
last known address, and after having been posted as aforesaid shall be at the risk of the
member, and proof that such cheque or dividend warrant was properly addressed and put
into the Post Office shall exonerate the Company.

120. No dividend shall bear intevest as against the Company.

XXIIT—ACCOUNTS.

191. Mhe Directors shall cause true accomnts fo be kept :—

(@) Of the assets and stock-in-trade of the Company. ,

(6) Of the sums of monoy received and ‘expended by the Company, and the
matter in respect.of which such receipt and expenditure takes place;
and

(c) Of the credits and linbilities of the Company.

192. The books of account shull be kept at the Office, or ab such other place or places as
.the Dirvectors think fit. Lixeept by the antbority of the Directors or of o general meeting,
no member shall be entitled {o requive or receive any information concerning the Com-
pany's business, {rading, ov customers, or any trade secret or secret process of or used by
the Company beyond such information as to the accounts and business of the Company asis
by theso presents or by siatuie direcied to be lnid before the Company in general meeting,
and no member shall bo entitled lo inspection of any of the books, papers, correspondence
or doecumonts of the Company except so far assuch informaiion is expressly authovised by
gtatuto or with gonsent of Lhe Directors.

123. At the Ordinary General Meeting in every year, after {he first Ordinary General
1lecting, the Dircctovs shall ly before the Company 2 duly sudited Balance Sheet and
Profit and Lioss Account, conteining a summary of the property and Habilities of the Com-
pany, and the profits of the business after deduetion of all working and otber charges,
made up to as recont & date as practicable, from the time when the last preceding Account

and Balance Sheet were wmade up, but such Balance Sheel and Accouni shall not °

he civeulated,




25

NXIV.—AUDIY.

124. Once ab least in every year the Accomts of the Company shall he examined,
and the correctness of the Statement aud Balance Sheet uscertained by one or more Audifor
or Auditors.

195. T'he Company at each Ordinary Meeting shall appoint an anditor or auditors to
hold office until the next Ordinary Meeting, and the provisions as fo audit of the Com-
panies {Consolidation) Act, 1908, shall have eflect.

126. Tvery Account of the Directors when audited snd approved by a Greneral Meet-
ing shall be conclusive, except as regsrds any error discovered therein within three months
next after the approval thereof. Whenever any such ervor is discovered within thab
period, the Account shall forthwith be corrected and thenceforth shall ke conclugive.

XXV.—NOTICHS.

127. A nobice may be served by the Company npon any ‘member either personally
or by sending it through the post in n préph-iri'l letter, envelope, card, or wrapper addressed
to such member af his vegistered address.

198. Al notices divected to be given to the members shall, with respect to any Share to
which persons are jointly entitled, be given fo whichever of such persons is named first in
the registor of racmbers, and notice so given shall be sufficient nolice to all the holders of
such Shave. b

120, Aung member described in the register of members by an address not within the
United Kingdom, who shall from time to timo give the Company an address within the
United Kingdom at which notice may be served upor him, shall be entitled to have notices
served upon him at such address; but save as sforesnid no member other than o registerad
member deseribed in the register of members by an address within the United Kingdom
shall be ontitled to receive any notice from the Company.

180. Any nolice if sorved by post shall be deemed to have been served ab the time
whon the lotter, envelope, curd, or wrapper containing the sameis put into the post ; and in
proving stch service it shull be sulficient fo prove that the lelter, envelope, eard, or wrapper
containing the notice was properly addressed wnd put inte the post office.

131, Tvory person who by operation of law, (ransfer, or other means whatsoever shall .

becomo entitled o any share, shatl be bound by every notice in vespect of such share which
previously to his nante aud address being entered on the regisier shall be duly given to the
person from whom hie detrives his title {o such sharo.

182. Any notice or document delivered, or sent by post to, or left at the registered
address of any member in pursuance of these Axticles, shall, notwithstanding sueh member
be then Qecessed, or whether or not the Company huve notice of his decease, be deemed to
have been Quly served in respect of any registered shares, whether held solely or jointly
with other persons by such member, unil some other person be registered in his stead as
the holder or joint holder theveof, and such service shall for all purposes of these Articles be
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deemed a sufficient service of such notice or document on his or her heirs, executors, or _

administrators, and all persons, if any, jointly interested with him or her in any such
share.

133. Any notice and the signature thereto may be either written, printed, or typed.

XXVI—WINDING-UP,

134. The Company shall be wound up voluntarily on the 80th day of November,

1928, unless the shareholders of the Company, shail on that day or earlier, by Bxtraordinary
Resolution, resuive to the contrary. :

135. The Company may resolve, at any time and for any purpose, by special resolu-
tion passed at an Extraordinery General Meeting and duly confirmed, to dissolve the Com-
pany, and that whether the object be the final or absolute extinction of the Company, or
its re-constitution, reconstruction, or modification, or its amalgamation or sale, with or to
any other company or person or any other object.

186. In case the Company is wonnd up, the surplus assets remeining after puying oll
debts and liabilities and the expenses of the winding up shell be applied in repayment
(firstly) of the Cepital paid up on the Preference Shares (secondly) in repayment of the
Capital paid up on the Ordinery Shares, and the excess, if any, shall be distributed among
the holders of Ordinary Shares in propmtlon to the number of shares held by them respec-
tively at the commencement of the winding wp.

137. If the Company shall be wound up, the liquidators (whether voluntary ar
official} muy, twith fhe shnction’of an extraordihmty résdlutivn, divide amongst the ebrityi-
butovies, 41 specie, any port of the assets of the Company, and may, with the like sanction,
vesh any part of the assets of the Company in Trustees, upon such trusts, for the benefit of
the contributories as the liquidetors, with the like sanction, shall think fit.

138. Any one or more ol the Direclors may be appeinied as Liquidaior or Joint
Liquidutors of the Compuny.

XAVIL—INDEMNITY.

139,  lvery Direclor, \Immﬂnw Director, Manager, Secretary, and other ofiicer or
sorvant of the Company shait bo 1ndemmi‘:ed by the Company against, and it shall be the
duty of the Divectors out of the funds of the Company, to pay all costs, charges, expenses,
losses, and lubilities which any such officer or servant may incur or become liable to by
veason of any controct enlered into, or act or deed done by him or such officer or servant,
or I wny way in the discharge of his duties, including {ravelling expenses ; and no Director
or oflicer of the Company shall he lablo for the acls or omissions of uny other Director or
officer, or by reason of his having joined in suy veceipt fov money not received by him per-
sonally, or for tny loss on necount of defeel of title to any property aequired by the Com-
pany, or on necount of the insufliciency of any seeurvity in or upon which any moneys of ihe
Company shall be invested, ov for any loss inwnrred {hvough any banker, noker, or other
agent, or npon any ground whetever other than his own wilful acts or defaults.”
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STATEMENT of the Nominal Capital made pursuant to s. 112 of 54 and 55

Viet., ch, 39, Stamp Act, 1891, as amended by s. 7 of 62 and 63 Vict., ch. 9 (Finance Act.

1899). (Nors.—The Stamp Duty on Hie Nominal Capital is Five Shillings for every £ 10¢
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