THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

Of

S (6034

THE LOCH LOMOND STEAMSHIP COMPANY

(as amended by Special Resolutions dated 4 December 1995,
14 May 2007, 12 August 2013 and 17 December 2014)

PRELIMINARY

1. In these Articles, unless there be something in the subject or context inconsistent
therewith:-

‘the Company’ means The Loch Lomond Steamship Company.

‘the Holding Trust’ means the Trust constituted by and in terms of Deed of Trust executed by
Dumbarton District Council dated 31st March 1995 and now or to be registered in the Books of
Council and Session and known as “The Maid of the Loch Trust”,

‘the Articies’ means these Articles of Association or such as are in force from time to time.

‘Meniber’ means a member of the time being of the Company in terms of the Articies.

‘the Executive Board’ means the Executive Board of Management of the Company appeinted in
terms of the Articles.

'the Office’ means the Registered COffice for the time being of the Company.

‘the Act’ means the Companies Act 1985 and 1989, and any amendment, extension or re-
enactment thereof for the time being in force.

‘the United Kingdom’ means Great Britain and Northern Ireiand.
‘Persons’ means any individual.

'‘Qualified to vote' means qualified to vote at a General Meeting of the Company in terms of
Article 25.

Expressions referring to ‘writing’ shall, unless otherwise stated, be construed as including
reference to printing, lithography, photography and other means of representing or reproducing
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Words importing the singular number only shall include the plural, and vice versa and words
importing the male gender shall include the female.

Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act as in force at the date at which these Articles of
Association became binding on the Company except that the words 'Executive Board' shall be
substituted for the word ‘Directors’ as that word appears in the Act.

MEMBERSHIP

2.

3.

The rights and privileges of membership shall not be transferable or transmissible.

The power of admitting Members of the Company shall be exercisable by the Executive
Board, subject to the provisions of Article 4.

With effect from the close of the Extraordinary General Meeting of the Company held on 12
August 2013 no person shall continue to be, nor shall any person be admitted as, a
member of the Company unless that person has delivered to the Company a written
undertaking to be bound by the Articles and is either a trustee of the Holding Trust who has
agreed to be a member of the Company or is a director of the Company.

For the avoidance of doubt any person who immediately prior to the close of the said meeting
shall have been a member of the Company but who is not gualified to be a member of the
Company in terms of Article 4 shall thereupon cease to be a member of the Company.

A person shall cease to be a member of the Company upon {a) that person ceasing to be
qualified to be a member in terms of Article 4 or (b) that person giving written notice to the
Secretary of the Company or to one of the Directers of the Company that that perzon resigns
as a member with immediate effect.

Without prejudice to the foregoing provisions, the Executive Board shall be entitled at any
time, should it in its absolute discretion deem it desirable, to remove any person from
membership of the Company:

(a) if the person concerned shall fail to comply with any provisicn of the Articles within seven
days of being called up in writing 50 to comply;

(b) if the Executive Board, at any meeting at which the person concerned shall have beein
given a reasonable opportunity to be present and to speak on his or her own behalf, should
resolve that it is desirable in the interests of the Company that the person concerned should
cease tc be a member;

" (¢} if the person concerned should become of unsound mind or for any reason shall

become incapable of managing his or her own affairs;

(d) if the person concerned becomes apparently insolvent or is sequestrated or makes any
arrangement or compaosition with his or her creditors.

Upon the resignation or removal of any Member, his interest in the rights and privileges
of membership of the Company shall cease (without prejudice to the continuation in
force of his guaranteg).




GENERAL MEETINGS

9. The Company shall in each calendar hold a General Meeting as its Annual General
Meeting in addition to any other meetings in that calendar year, and shall specify the
meeting as such in the notices calling it; and not more than fifteen months shall elapse
between the date of one Annual General Meeting of the Company and that of the next.

10. All General Meetings other than Annual General Meetings shall be called Extraordinary
General Meetings.

11. The Chairman or Treasurer may, whenever he thinks fit, convene an Extraordinary
Generat Meeting; Extraordinary General Meetings shall also be convened on such
requisition, or in default may be convened by such requisitionists, as provided by Section
369 of the Act.

12. If at any time there are not within the United Kingdom sufficient members of the
Executive Board to form a quorum, any member of the Executive Board or any two
Members of the Company may convene an Extraordinary General Meeting in the same
manner as nearly as possible as that in which meetings may be convened by the
Executive Board.

NOTICE OF GENERAL MEETINGS

13.  An Annual General Meeting and any meeting called for the passing of a special
resolution shall be called by twenty-one days’ notice in writing at least and a meeting of
the Company other than an Annual General Meeting or a meeting for the passing of a
special resolution shall be called by fourteen days’ notice in writing at the least. Either
naotice shal! be exclusive of the day on which it is given and of the day for which it is
given, and shall specify the place, day and hour of the meeting, and in case of special
business the general nature of the business, and shali be given to the Members, in
manner hereinafter mentioned or in such other manner as may be prescribed by the
Company in General Meeting: Provided that a meeting of the Company shall,
notwithstanding that it is called by shorter notice than that specified in this Article, be
deemed to have been duly called if it is so agreed:-

(a) in the case of a meeting called as the Annual General Meeting, by all the
Members entitled tc attend and qualified to vote thereat; and

(b) in the case of any other meeting, by a majority in number of the Members having
a right to attend and qualified to vote at the meeting, being a majority together
representing not less than 95% of the total voting rights at that meeting of all the
Members.

14, The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

PROCEEDINGS AT GENERAL MEETINGS




15.

16.

17.

18.

19.

20.

21,

All business shall be deemed special business that is transacted at an Extraordinary
General Meeting and also all that is transacted at an Annual General Meeting, with the
exception of the consideration and adoption of the accounts and balance sheets of the
Company, consideration of the reports of the Chairman, and the election or re-election of
members of the Executive Board in place of those retiring.

No business shall be transacted at any General Meeting unless a quorum of Members is
present at the time when the meeting proceeds to business; save as herein otherwise
provided two Members qualified to vote and present in person shall be a quorum. |If
within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Members, shall be dissolved; in any other
case it shall stand adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the Executive Board may
determine, and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the Members qualified to vote and present shall
be a quorum.

A member of the Executive Board shall, notwithstanding that he is not a Member, be
entitled to attend and speak at any General Meeting.

The Chairman of the Executive Board or, failing him, the Vice-Chairman shall preside at
every General Meeting of the Company. If at any meeting neither of these be present
within fifteen minutes after the time appointed for holding the meeting the Members
present shall choose one of the members of the Executive Board present to be
Chairman of the meeting.

The Chairman may, with the consent of any meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from place
to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment tock place. When a
meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of the original meeting. Save as aforesaid,
Members shall not be entitled to any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

At any General Meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands of those qualified to vote unless a poll is (before or on the declaration of
the result of the show of hands) demanded by the Chairman or by at least three
Members present in person.

Unless a poll be so demanded, a declaration by the Chairman that a resolution has on a
show of hands of those quaiified to vote been carried or carried unanimously, or by a
particular majority, or lost and an entry to that effect in the book containing the minutes
of the proceedings of the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour or against such resolution.

Except as provided in Article 23, if a poll is duly demanded it shali be taken in such
manner as the Chairman directs, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.




22.

23.

In the case of an equality of votes whether on a show of hands or on a poli, the
Chairman of the meeting at which the show of hands takes place or at which the poll is
demanded, shall be entitled to a second or casting vote but only provided that the
Chairman is qualified to vote in terms of Article 25.

A poll demanded on the election of a Chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken at such time as
the Chairman of the meeting directs, and any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the poll.

RESOLUTION IN WRITING

24.

Subject to the provisions of the Act, a resolution in writing executed by or on behalf of all
the Members for the time being qualified to vote at General Meetings shall be as valid
and effective as if the same had been passed at a General Meeting of the Company duly
convened and held, and may consist of several documents in the like form, each
executed by or on behalf of one or more Members.

VOTES OF MEMBERS

25.

26.

All members shall be entitled to attend and to speak at General Meetings of the
Company but only those members who are for the time being trustees of the Holding
Trust shall be qualified to vote. At each general meeting of the Company each member
qualified to vote shall be entitled to cast one vote.

No objection shall be raised to the gualification of any voter except at the meeting or
adjourned meeting at which the voie objected to is given or tendered, and every vote not

_disallowed at such meeting shall be valid for all purposes. Any such objection made in

due time shall be referred to the Chairman of the meeting, whose decision shall be final
and conclusive.

THE EXECUTIVE BOARD

27.

28.1

The entire business of the Company shall be arranged and managed by the Executive
Board, which may exercise all such powers of the Company (including power to borrow
money) as are not by the Act or the Articies declared to be exercisable only by the
Company in General Meeting, subject nevertheless to the provisions of the Act and the
Articles and to such regulations being not inconsistent with the aforesaid regulations, as
may be prescribed by the Company in General Meeting; and no such regulation made
by the Company shall invalidate any prior act of the Executive Board which would have
been vaiid if such regulation had not been made.

Until otherwise determined by the Company in General Meeting, the Executive Board
shall consist of:-

(a) Not more than two persons who shall be nominated as provided in Article 28.2
and

{b) Not more than seven persons co-opted as provided in Article 29.




28.2

28.3

29.1

29.2

30.

31.

32.

The Trustees of the Holding Trust shall have the right to nominate two members of the
Executive Board and two alternate members, and that by means of written notification to
the Secretary of the Company.

An alternate member nominated in terms of Article 28.2 shall be entitled to receive
notice of all meetings of the Executive Board and of all meetings of Committees of the
Executive Board of which the member of the Executive Board whom he is appointed to
replace is a member and shall be entitled to attend all meetings but shall only be entitled
to vote at any such meeting if the member whom he is appointed to replace is not
personally present. An alternate member shall have one vote for the member whom he
is appointed to replace who is not personally present and shall generally perform all the
functions of the member whom he is appointed to replace including the constitution of a
quorum under Article 40 and the signing of a resolution under Article 46: declaring
however that an alternate member of the Executive Board shall not by virtue of his
nomination as such be admitted to be a Member of the Company.

Up to seven co-opted members of the Executive Board may be elected from time to time
by a resolution of the Executive Board.

A co-opted member of the Executive Board elected in terms of Article 29.1 shall hold
office for such period of time as shall be specified at time of election, provided always
that a co-opted member so elected may at any time be removed from office by resolution
of the Executive Board. On retiral, a co-opted member shall be eligible to be again co-
opted.

The appointment of a member of the Executive Board nominated under Article 28.2 or of
any aliernate member so nominated may be terminated at any time by the Holding Trust,
by means of written notification to the Secretary of the Company to that effect.

The Executive Board shall, as soon as possible after the incorporation of the Company,
do all such acts, and pay such preliminary and incidental expenses, as are necessary in
connection with the incorporation of the Company.

The Executive Board shall have power, subject to the provisions of the Memorandum of
Association, to appoint and remove such paid officers and staff of the Company as it
shali thirk fit, and also to appoini and remove Solicitors and such other agents and
consult such experts, lega!l and others, as it may think fit. It shall have full power from
time to time to determine the respective duties and powers of the persons so appointed
and to fix their respective salaries, fees or remuneration and pension or superanncation
arrangements (if any).

HONORARY OFFICERS

33.

The Annual General Meeting may elect a President and any number of Vice-Presidents
as it may from time to time determine; such officers may be invited at the Executive
Board's discretion to officiate at General Meetings of the Company. The President shall
be elected annually, and Vice-Presidents may be elected for life, or in each case for
such other period as may be specified at the time of election; declaring that appointment
to the posts of President or Vice-Presidents shall not be governed by Article 38(f) .




34.

The President and all Vice-Presidents of the Company shall be ex-officio members of
the Executive Board but shall not be entitled to vote.

QFFICERS OF THE COMPANY

35.

36.

37.

The Executive Board shall, as soon as practicable after the incorporation of the
Company and thereafter as soon as practicable after each Annual General Meeting of
the Company, hold a meeting and elect from amongst its members, by show of hands or
by nomination and ballot as it shall consider necessary, a Chairman and a Vice-
Chairman of the Company, who shall hold office until the end of the Annual General
Meeting next following; the holders of these offices for a previous year shall be eligible
for re-election.

If any casual vacancy should occur in the office of Chairman, the Vice-Chairman shall
act as Chairman until a new Chairman be elected by the Executive Board.

The Secretary and the Treasurer of the Company shall be appointed from time to time
by the Executive Board from amongst their number or otherwise. At the discretion of the
Executive Board, these offices may be combined in the one person.

DISQUALIFICATION OF MEMBERS OF THE EXECUTIVE BOARD

38.

The office of a member of the Executive Board shall be vacated if:-

(a) the Executive Board passes a resolution by a three-fourths majority that it is
desirable that the member should cease 10 be a member of the Executive Board;

(b) being a member co-opted under Article 29, he shafl be removed from office by
resolution in terms of Article 29.2 or upon the exoiry of the period of co-option, he
shall not again be co-opted;

(c) the member resigns his office by notice in writing to the Secretary;

(d) the member is removed from office by resolution duly passed pursuant to Section
303 of the Act;

(e) the member becomes prohibited from being a member of the Executive Board by
reason of any order made under the Insolvency Act 1986, or any amendment,
axtension or re-enactment thereof;

(f) the member attains his eightieth birthday;

(Q) the member being a member co-opted under Article 29.1 fails to attend three
consecutive meetings of the Executive Board are not satisfied with any
explanations that may be offered therefor,

(h) the member being a member nominated under Article 28.2 fails to attend three
consecutive meetings of the Executive Board personally or represented by the
alternate member appointed to replace him and the Executive Board are not
satisfied with any explanations that may be offered therefor;




(B the member accepts remuneration in contravention of any of the provisions of
Clauses 5.1, 5.2 and 5.3 of the Memorandum of Association.

G) being a member nominated under Article 28.2, his appointment shall be
terminated under Article 30.

PROCEEDINGS OF THE EXECUTIVE BOARD

39.

40.

41,

42,

43.1

43.2

45.

Meetings of the Executive Board shall be held at such times and such places as the
Executive Board may from time to time direct. The Chairman or any three members of
the Executive Board may, and the Secretary upon request of the Chairman or such
members shall at any time, convene a meeting of the Executive Board.

The quorum at any meeting of the Executive Board shall be two members who must
include at least one office bearer {(excluding the President and any Vice-President).

Meetings of the Executive Board shall be chaired by the Chairman of the Company, or in
his absence, the Vice-Chairman or, in the absence of both, by one of the members of
the Executive Board to be chosen by those present.

A member of the Executive Board (including for this purpose an alternate member} who
is not at the material time in the United Kingdom shall not be entitled to receive notice of
a meeting of the Executive Board.

The Executive Board shall have full power to appoint Committees and may delegate to
such Committees all such duties, powers and privileges as it may think fit save as
otherwise provided in the Articies. The Committees shall have power to appoint Sub-
committees to whom they may delegate such of their business as they think fit.

The members of Committees or sub-committees need not necessarily be members of
the Executive Board or of the Committees appointing such Sub-committees; Provided
always that no resolution of a meeting of a Committee or Sub-committee shall be binding
on the Company until confirmed by the Executive Board at a subsequent meeting. The
number of members of any Committee or Sub-committee which shall constitute a
quorum shall be decided by such Committee or Sub-Committee. The Chairman of such
Committees or Sub-commiitees may be appointed by the Executive Board or, failing
such appointment, elected by the relative Committee or Sub-committee.

All acts bona fide done by the Executive Board, or by a Committee or Sub-Committee, or
by any person or persons acting as a member or members thereof respectively
(notwithstanding that it may afterwards be discovered that there was any defect in the
appointment of the Executive Board, or Committee or Sub-committee, or of any person
or persons acting as aforesaid, or that they or any of them were disqualified or had
ceased to be members of the Executive Board), shall be as valid as if every such person
had been duly appointed, and was at the time qualified to be a member of the Executive
Board of Committee or Sub-committee.

The members for the time being of the Executive Board may act notwithstanding any
vacancy in their body. In the event of such vacancy or vacancies reducing the
membership to less than the quorum the remaining members may meet for the sole
purpose of inviting the Holding Trust to nominate a person or persons to fill the relevant




46.

vacancy or vacancies or of co-opting sufficient additional members to allow a quorum to

“meet thereafter.

A resolution in writing, signed by all the members of the Executive Board for the time
being in the United Kingdom, shall be as valid and effectual as if it had been passed at a
meeting of the Executive Board duly convened and held, and may consist of several
documents in the like form, each signed by one or more of the members of the Executive
Board.

THE SEAL

47,

Insofar as required by the Act, the Executive Board shall provide a Common Seal and if
provided shall have full power to use the said Seal in the execution of all or any of the
powers hereby vested in it, or otherwise in relation to the business or affairs of the
Company as it in its discretion thinks fit, and any document bearing the seal of the
Company and purporting to be signed by two members of the Executive Board or by one
member of the Executive Board and the Secretary shall, in the absence of proof to the
contrary, be deemed to be executed by the Company: Provided that nothing in this
Article shall prevent the Company from executing any document in any other manner for
the time being recognised by law.

ACCOUNTS AND AUDIT

48.

49,

50.

51.

Unless the Company shall otherwise determine in a General Meeting, the financial year
of the Company shall begin on 1% April and end on 31% March following.

The Executive Board shall cause proper books of account to be kept with respect to:-

(a) alt sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the Company; and
(c) the property, assets and liabilities of the Company;

Proper books shaii not be deemed to be kepi if there are not kept such books of account
as are necessary to give a true and fair view of the state of the Company's affairs and to
explain its transactions.

The books of account of the Company shall be kept at the office or, subject to Section
222 of the Act, at such other place or places as the Executive Board thinks fit, and shall
always be open to the inspection of all Members.

Committees of the Executive Board shall have the right to fund their own activities under
powers and terms of reference that shall be determined from time to time by the
Executive Board. Proper records of all sums of money received and expended under
the terms of reference of the Executive Board must be kept and shall always be open to
the inspection of the Treasurer of the Company. Such accounts must be kept in a
manner that allows transactions to be recorded and incorporated into the financial
statements of the Company as a whole.




52.

53.

55.

The Executive Board shall from time to time, in accordance with the Act, cause to be
prepared and to be laid before the Company in General Meeting such income and
expenditure accounts, balance sheets and reports as are referred to in the relevant
sections of the Act.

A copy of every balance sheet (including every document required by law to be annexed
thereto) which is to be laid before the Company in General Meeting, together with a copy
of the report of any auditor or examiner appointed in compliance with the relevant
statutory requirements, shall not less than twenty one days before the date of the
meeting be sent to every Member and every member of the Executive Board who is not
a member of the Company.

The Executive Board shall prepare annual accounts and shall cause them to be
examined or audited all in accordance with the relevant statutory requirements.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments
and all receipts for monies paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner as the Executive
Board shall from time to time determine.

STANDING ORDERS

56.

57.

The Executive Board shall have power to adopt and issue Standing Orders and/or rules
for the use of the premises controlled by the Company. Such Standing Orders and rules
shall come into operation immediately, provided always that they shall be subject to
review and shall not be inconsistent with the provisions of the Memorandum of
Association of the Company and of the Articles.

Correct Minutes of the proceedings of the Company and of the Executive Beard and of
Committees or Sub-committees of the Executive Board shall be taken and shall be kept
at the Office of the Secretary or by such other person as the Executive Board may from
time to time appoint and shall be in such form as the Executive Board may direct.

NOTICES

58.

59.

All notices to Members may be deiivered either personaily, or by leaving the same, or by
sending them through the post in a prepaid letter, addressed to such Member at their
respective registered addresses, and every such notice delivered, left or posted as
aforesaid shall be deemed to have been duly served on the day of delivering or leaving
the same or, if sent by post, on the day next following the day on which it shall have
been posted, and that although the person to whom it shall have been directed never
receives the same.

Notice of every General Meeting shall be given in any manner hereinbefore authoriced
to:-

(a) every Member and every member of the Executive Board who is not a member
of the Company, except those persons who (having no registered address within
the United Kingdom) have not supplied to the Company an address within the
United Kingdom for the giving of notices to them;




No other person shall be entitled to receive notices of general meetings.
WINDING UP

60. If the Company shall be wound up, the assets of the Company shall be disposed of in
accordance with Clause 9 of the Memorandum of Association.

INDEMNITY

61. Subject to the provisions of the Act, every officer or employee of the Company shall be
entitled to be indemnified by the Company against all costs, losses and expenses which
he may incur or become liable for in the execution or discharge of any office held by him
in the Company.

Names, Addresses and Descriptions of Subscribers




THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION "=
of
THE LOCH LOMOND STEAMSHIP COMPANY
(as amended by Special Resolutions dated 4 December 1995 and 17 December 2014)

PRELIMINARY

In this Memorandum unless there be something in the subject or context inconsistent herewith:-

the Memorandum' means this Memorandum of Association or such as in force from time to
time.

the Articles’ means the Articles of Association of the Company as in force from time to time.

'the Executive Board' means the Executive Board of Management of the Company appointed in
terms of the Articles. ’

'the Act’ means the Companies Acts 1985 and 1989, and any amendment, extension or re-
enactment thereof for the time being in force.

‘Member' means a member for the time being of the Company in terms of the Articles.
'the Company’ means the Company formed in pursuance of the Memorandum.

‘the Pier Site' means that area of land on the shore of Loch Lomond together with the pier and
slipway situated on and adjacent thereto being the subjects registered in the Land Register of
Scotland under Title Number DMB 27821.

'the Vessel' means the historic paddie steamer known as ‘The Maid of the Loch' built by A & J
Inglis, Pointhouse, Glasgow in 1952/53 to the order of The British Transport Commission for the
purpose of cruising on Loch Lomond all as from time to time renovated and refurbished.

Words importing the singular number only include the plural, and vice versa.

Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act as in force at the date at which this Memorandum of
Association became binding on the Company. In these presents, the words 'Executive Board’
shall be substituted for the word 'Directors’ as that word appears in the Act.

1. The name of the Company (herein referred to as 'the Company’) is "The Loch Lomond
Steamship Company*

2. The Registered Office of the Company wiil be situated in Scotland.




3.1

3.2

Each and every Clause (including this Clause) both of the Memorandum and of the
Articles shall be read and interpreted as if there were embodied therein an over-riding
qualification to the effect that no expenditure of income or capital by the Company shall
be permitted for the purpose of carrying out any activities which are not wholly charitable
within the meaning of Sections 505 and 506 of the Income and Corporation Taxes Act
1988, or of any amendment, extension or re-enactment thereof or of any subordinate
legislation made thereunder {(which meaning shall be ascribed to the word ‘charitable’
wherever used in the Memorandum and the Articles) and that in all cases in which the
powers conferred upon the Company, whether by the Memorandum and the Articles or
otherwise are in their nature alike capable of being exercised for purposes which are not
charitable or only partially so, as well as for purposes which are wholly charitable, the
Company shall be entitled to exercise those powers only in those ways which will not
prejudice the charitable status of the Company (within the statutory meaning before
mentioned) .

Subject to the said over-riding qualification the objects for which the Company is
established are:

To advance and promote the education of the people of Dumbarton District and of the
public in general without distinction of sex or of political, religious or other opinions by
securing the preservation and restoraticn to working order of the Vessel, the display,
exhibition and demonstration to the public of the Vessel whether by carrying the public in
or upon the Vesse! and/or otherwise as may be appropriate and the safeguarding and
securing of the Pier Site as a base for the preservation, restoration and operation of the
Vessel.

In furtherance of the objects of the Company, the Companv shall have the foliowing
powers:

4.1 Subject to the provisions hereinafter contained, to purchase, take on lease,
exchange, hire or otherwise acquire any heritable ar moveable, real or personal
property including the Vessel and the Pier Site and any rights or privileges which
may from time to time be deemed necessary for the promotion of the Company
objects, and to construct, maintain, add to, improve, furnish, equip and alter any
building or structure necessary for the work of the Company.

42  To establish, subsidise, promote, support and amalgamate with Companies,
Trusts, Societies or Associations having objects altogether oi in part similar to
those of the Company, provided that by their constitution they prohibit the
distribution of any profits or assets ameng their members, and that any such
organisation must have been accepted as charitable in law.

43 To procure and print, publish, issue and distribute gratuitously or otherwise,
newspapars, periodicals, books, pamphlets, leaflets, advertisements, appeals or
other literature.




4.4

4.5

4.7

4.8

4.9

4.10

4.11

4.12

To apply for and take all necessary steps to obtain statutory or other powers or
privileges required or deemed expedient for the furtherance of the objects of the
Company and to defray the Costs and expenses thereof.

To sell, let, grant security over, turn to account, manage and improve all or any of
the property or assets of the Company subject to such terms and conditions as
may be thought expedient, to exercise any rights or privileges or advantages,
servitudes or other benefits for the time being attached to such property or
assets, and to undertake, maintain, execute and do all such fawful acts, matters
and things as the Company may be obliged or required or ought to do as owners
of such property or assets, provided always that in relation to the Vessel and the
Pier Site the Company shall create no charge, security, pledge or any
incumbrance other than those arising by operation of law.

Subject to Clause 4.5, to feu, sell, manage, lease, mortgage, exchange, dispose
of or otherwise deal with all or any part of the property of the Company as may
be expedient with a view to the promotion of its objects.

To take such steps by personal or written appeals, advertising matter, public
meetings, film shows, sales of booklets and other items, or otherwise as may
from time to time be deemed expedient for procuring contributions or donations
or income to enable the Company to carry out any of its objects which may
require assistance.

Subject to such consents as may be required by law and to the limitations
instituied by the Company, to borrow or raise money for the purposes of the
Company on such terms and in such manner as the Executive Board may think
fit.

To invest the moneys of the Company not immediately required for its purpose in
or upon such investments, securities or property as may be thought fit, subject
nevertheless to such conditions (if any) and such consents (if any) as may for the
time being be imposed or required by law and subject also as hereinafter
provided.

To insure the Company and its property, including without prejudice to the
foregoing generality the Vessel and the Pier Site and any items held on loan by
the Company against such risks as it shall be considered prudent and necessary
to insure.

To purchase or ctherwise acquira all or any part of the property or assets, and {0
undertake all or any of the liabilities and engagements, of any one or more
Companies, Trusts, Societies or Associations with which the Company is
authorised to amalgamate, subject to the conditions relating to charitable status
outlined in Clause 4.2.

To receive and accept from time to time grants and legacies, donations, gifts,
subscriptions, conveyances and endowments either of money Or property,
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4.15

4.16

4.17

4.18

heritable or moveable, real or personal, of any description whatsoever, either
absolutely or conditionally or in trust.

To employ and (subject to the provisions of Clause 5) to remunerate staff of the
Company and to provide pension or superannuation benefits for any such staff or
otherwise to assist any such staff and their widows, children or other dependants.

To subscribe and make contributions to or otherwise support charitable
institutions, societies and schools, and to grant donations for any public
charitable purpose in any way connected with the purposes of the Company or
calculated to further its objects.

To make bye-laws, rules and regulations with regard to the affairs or
management of the Company.

To do all or any of the above things in any part of the world and that as
principals, agents, trustees or otherwise and by or through trustees, agents or
otherwise.

To pay all expenses preliminary or incidental to the formation of the Company
and its registration.

To do all such other lawful things as may be conducive or incidental to the
attainment of any of the above objects, Provided that:-

(a) in case the Company shall take or hold any property which may be
subject to any trusts, the Company shall only dea! with or invest the same
in such manner as is allowed by law having regard to such trusts;

(b) the Company shall not support with its funds any object, or endeavour to
impose on or procure to be observed by its members or others, any
regulation, restriction or condition which if an object of the Company
would make it a Trade Union; and

(c) in relation to any property which may come into the hands of the
Company as trustees under any other trust {whether established by any
trust deed or any scheme approved by the Court of Session cr made in
pursuance of any enactment relating to educational endowments or war
charities or otherwise) nothing herein shall authorise the Company to deal
therewith otherwise than in accordance with the terms of such trust and
with any law relevant thereto, nor shall the incorperation of the Company
affect the liability as an individual of any member of the Executive Board
of the Company who may be a party to such dealings.

The income and property of the Company, whencesoever derived, shall be applied
solely towards the promotion of the objects of the Company as set forth in this
Memorandum of Association; no portion thereof shall be paid or transferred, directly or
indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, to the
Members of the Company: Provided that nothing herein shall prevent the payment, in
good faith, of reasonable and proper remuneration to any officer or servant of the
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Company or to any Member of the Company, nor prevent the payment of interest at a
rate not exceeding five per cent above the Bank of Scotland base rate for the time being
on money lent by any Member to the Company, or reasonable and proper rent for
premises let by any Member to the Company, but except as provided in Clause 5.2 s0
that no member of the Executive Board shall be appointed to any salaried office of the
Company or any office of the Company paid by fees, and that no remuneration or other
benefit in money or money's worth shall be given by the Company to any member of the
Executive Board except repayment of out-of-pocket expenses and interest at the rate
aforesaid on money lent, or reasonable and proper rent for premises demised or let to
the Company:

Nothing contained in Clause 5.1 shall apply to or prohibit the appointment of a member
of the Executive Board to any salaried office of the Company or any office of the
Company paid by fees if such appointment shall be resolved by the Executive Board to
be in the best interests of the Company having regard to the experience and
qualifications of the member of the Executive Board so appointed provided always that
the member of the Executive Board so appointed shall be excluded from and shall not
be entitled to vote at any meeting (or the relevant part of any meeting, as the case may
be) of the Executive Board at which shail be considered or resolved his appointment,
renewal of appointment, or termination of appointment or any matter relating thereto;
declaring further that nothing contained in Clause 5.1 shall apply to or prohibit any
payment to any company in which any member of the Executive Board holds not more
than one one-hundredin part of the capital, and such member shall not be bound to
account for any share of profits he may receive in respect of any such payment.

For the purposes of Clauses 5.1 and 5.2 the term "Member of the Executive Board”
includes an alternaiive Member appointed in terms of the Articies.

The liability of the Members is limited.

Every Member of the Company undertakes to contribute to the assets of the Company,
in the event of the same being wound up during the time that he is a Member, or within
one year afterwards, for payment of the debts and liabilities of the Company contracted
befcre the time at which he ceases to be a Member and of the costs, charges and
expenses of winding up the same, and for the adjustmeni of the rights of the
contributories amongst themselves such amount as may be required not exceeding one
pound (£1).

True accounts shall be kept of the sums of money received and expended by the
Company and the matters in respect of which such receipts and expenditure take place,
of all sales and purchases of goods by the Company and of the property, assets and
liabilities of the Company. Such accounts shall be open to any member of the Executive
Board of the Company for inspection at all reasonable times, and to any other Member
of the Company to the extent permitted by the provisions of the Articles. Once at least in
every year the Accounts of the Company shall be examined or audited in compliance
with the relevant statutory requirements.




9. Upon the winding up or dissolution of the Company, its debts and liabilities shall be
satisfied exclusively out of the assets of the Company other than the Vessel and the Pier
Site (in so far as forming part of the assets of the Company). After satisfaction of its
debts and liabilities the assets including the Vessel and the Pier Site (in so far as forming
part of the assets of the Company) shall not be paid to or distributed among the
members of the Company or returned to donors but shall be given or transferred to the
local authority at the time having statutory responsibility for the provision of Museum
services in the local government area in which is situated the Pier Site whereby the
Vessel and the Pier Site (in so far as forming part of the assets of the Company) shall be
integrated with the existing collections of the said authority or maintained as a separate
collection on terms consistent with the provision of Clause 3 hereof, at the option of the
said authority, and the other assets likewise to be added to the existing funds held for
the maintenance and development of the existing coliections of the said authority or to
be held separately for the maintenance of the Vessel and of the Pier Site, provided that:

(@) the said authority shall in turn be empowered to give or transfer all or part of the
assets of the Company and any money subsequently realised therefrom on the
same terms and with the same powers (including the power of subsequent gift or
transfer) under which they were received by the said authority, to such other
institution (whether established as a local authority company or trust) having
objects (whether its sole objects or part only of its objacts) consistent with the
provisions of Clause 3 hereof and which, if a company or trust, shall prohibit the
distribution of its income and assets ameng its members or beneficiaries to an
exient at least as great as is imposed on the Company under or by virtue of
Clause 5 as may be determined by the Executive Board: and

(b) if the said authority shall not accept the assets of the Company, the same shall
be given or transferred to another institution as described in proviso {(a) above,
on the same terms and with the same powers (including the power of subsequent
gift or transfer of all or any part of the assets) as the said authority would have
had as may be determined by the Members of the Company with (if requisite) the
written approval of the Lord Advocate or the authority of any court having
jurisdiction over the distribution of the assets of the Company, whether before, at
or after the date of winding up or dissolution of the Company:

Declaring that if at any time the institution holding the assets of the Company or any part
thereof desires to give or transfer all or any part of the same to another institution, the
institution to which such gifts or transfer is intended to be made shall, as a condition of
its receipt of the assets undertake that the said other assets shall be applied only for
charitable purposes;

And if and insofar as effect cannot at any time be given to the aforesaid provisions, the assets of
the Company shall be applied for charitable purposes only.

The several persons whose names and addresses are subscribed are desirous of being formed
into a Company in pursuance of this Memorandum of Association;




Names, Addresses and Descriptions of Subscribers




