NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companics House regrets that the microfiche vecord
for this company, contain some documents, which are
ittegible.

The poor quality lias been noted. but unlortunately
steps taken to improve then were unsuecessiul,

Compaanies House would like to apologise for any
incom enience this may cause
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The Qompanies Acts, 1862 to 1800

COMPANY LIMITED BY SHARLEDS,

MEMORANDUM OF ASS8QCIATION

The Sticling Boiler Cop. Lamifed.

[. The Numo of the Company is * Tuk STIRLING BOILER
{OMILNY LIMITED.”

11, The Uegistered Oflice of the Company shsll be situated
in Scotland.

111 The ohjects for which the Company is extablished are:—

{. To purchase aud acquire that branch of the busiztess
ewiried on by Redpath, boowa & Co. Limited, Tron and
steel  Merchants, nnd  Boiler Mannfacturers, whose
Rogistered Ordice is nt 2 St Andeew Square, Edinburgh,
in the wanufncture of Water Tube Builees, md port of
Ui property aml nasete of the swid Redpatn, Brown &
Co. Lamited, nnd for that purpese forthwith 1 adopt
and carry into effect, with o without moditication, n
Minute of Agreement, dated 16th Decemler 1858,
enteral into between the sid Bedpath, Brown & Cor,
Limitad, of the fird part, snd Jame. Falconer, Writer to
the Signet, Edin’ gh, for avd o ehadf of the Company,
of the geennns e, amd also to enter into Ahy oW agre-

went vinh 1 wand Redpatl, Brown & Uo. Limited, to

the like or o sunilar « flect,

2. To enrry on in the United Kingdom, or i here, e
business of Besler Manufacturers, Engincers, Fuenishers,

Jron, Metal, and Steel Merchants,
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3. To act avcagents, and to buy amd celi all materials weful
oF necessAEY i earrying on, o1 in connection with, the

Business of the Company.

T establish hrunches and appoint agents to assist in the

-

conduet or extension of the saitl busimess, and 1o regulade

and discontinue the same.

5 o nequire by purchase, licence, or otherwise, and Lo
exercise amlt use patent vights or protection in suy purt
of the world for any i vention, ad to dixeluing, alter, or
modify such patent rights or protection @ aml alse o
acyuire, wae, and register teade marks in relation to any
Lusiness fur the time being earried on by the Company,

=7

. T obtain protection fur or to patent in any part of the
world, suy improvements in wnchinery oe apparitus, to
oxcercise and use such protection or patent, and to dis-
clain, alter, or modify the snme

. T grant licences to exercise nnd use nny patents belo iging
to the (‘omp iy, and that fur sach royalt-es or consia 'ra
tions s way be rgreed v with the licensees.

&, To ncquire or extablish and carry on any other businessor
trade which the Compuny may consider desiruble to be
encried on in connection with their said business of
Boilet  Manufseturers, Engineery, Furnisiers, Iron,
Metal, and Steel Merchants, whether of the same or of &
different character from that hitherte carrisd oo by the
said Redputh, Brovn & Co. Limiusl,

9. To acquire by abwolut + tithe, lewse, or otherwise, and hold,
let, and use Lands, Heritages, and other real Property,
and eights in Lands and Hervituges and ral Froperty,
anel any Railways, Tramwayy, Water-Rights, Harboues.
Picrs, Dy, Watercoumes, Telephiones, Telegraphs, aund
any other works and buikling. secesauy or convenient
for the purposes of the Company ; wwl to o struct,
erect, waint.. | eateod, alter, or repaic any Works,

+

Machinery, Buillings. Rowds, Railways, Bri-tees, Tram-
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h ways, Harbowrs, Plers, Diis, Watercotses, Telepliones
Tergeinphs, wnd other Works atid Conveniepees ;. oas adso
o enter into trathe ngreements with railway anl other

CHEFPVILY compiuties,
10, Toscdiall ar any part of e basiness, undertaking, jroperty,
thereof 3 to fon out or constitute grnulul untinls upen

- all croany part of the venl estate of the Company § ns

- als to ereet, mai waing o alter bul Logs theecon of any

. or effects of the Comprny 3 to Tet or hive all or any part

natare whatsoevor, aod to hold, ler, use, or sell the s

1, To take and hold oo, oropety aml effects, hevitalde or
moveable, tend or personal, whe ther acyuirad in sccurity
or absolutely, cither in vame of the Company itself, or
in the e of 1 Trustee or Trustees, voheo may e either
individuabs or corporations ; and the title of the Truster

a or Trustees ury vr ay not diselose that they hold in
trust ; also t curry viany business which the Company
in artiwrived to earry on, in name of o Trustee ov
Trustees us aforesaid, and that whether or not it he
dinclosed that such Truster or Trustees are acting in
that capacity.

[, To otiter into charter-parties for the carriage of goods, or
for the hire of steamships or other sessels of aa cluss or

deseription.

13, To draw, mnke, aceept, imlorse, awel exeeute, andd to
- diseount and sell promisory notes, bills of exchange,
hills of lading, and other negotinble instraments

O 11, To wlvanee money by way of loan o othepwing, with or
) without sevurity, 1o any company, swicty or uxlividual,

O andd to aliow time for the repayment of any such loww
al to grant guarantees for the paymient of any sum or

‘
sums of money, or the performanee of any conteact or

shligation by apy company, swiety, or individual.

15. To receive nsud take money on deposit st interest or

otherw ise,

P e TS

AETIE L el e pN o o

e TR



o TR TR e

A =R

T TR

i

16 Tu borrow aay su or sums of money hy wiy of discount,
ensft eredin, or uverdemft, or upon hond, debeatare,
SO L Promissury nole, or reecipl, or in uny other
manner s and to gt seewrity for all o any of sueh
sams, and by oway of sueh seeurity to dispone, nortgage,
pledge, or charge e whole ar any part of the propait,
assels o revenue of the Conpany, ineluding aneadlol
enpital, or to dispune, (ransfor, or convey the sauie
absolutely ar in brast, and 1o sive Lo ereditors powers of
sde amd other wawd and necessary powers ;: and il
tu ruse money by the issue of debenture or preferenen
stock,

1. T buy w aequire the business, property, or undertahiny
of any other campany, or partneeship, or individuoal
currying on any business which (he Compnny  nuy
legally carry on, and to pay for such busit e, pruperty,
or undertaking, in cash, oz in shares, stack, or debentures
ot the Company, or partly i ench of such 1modes,

vy

undertnking of the Comprny, or any Inanch wr puoet

I8 To sell, disposo of, ur trunsfer the Lusiness, property, amd

therenf, in consideration of puyment in cast, or in shures
ar stock, or in debentures or ether seeuritios of any other
Company, or partly in each of such modes of puyinent,
or for xuch uther consideration as may be deensd proper,
and to distribute the price howsever paid or <atisfied
nmong the members in or towands satisfaction of thei,
interest in the asets of the oy,

U0 T promote any other Conpatay for the purpose of carrying
vieny business which the Company is aat] avised (o
carry one or for acguivig all or any of the property,
vy Habilities of the Conmpany, or for nuy other
purpeens which ma, weem directly or indin ctly caleulated
o benefit the Company.

20. To pay for amy Property o ruhits acquired by the
Compatry, either in cash or shares, with o withont

preteveed o defern o, vights, vespeet of dividenmd, o




repayient =f capital, o otherwise, or by woy securities
w hich the Compnny has power to dssue, or paetly inone
merde and partly o another, and generally o sael tees

as e Drivestors Ay appros e

20 To ke gifts or greant bonuses v pevsans in tee empios
wient of the Company, nnd 1o provide for the welfue of
persens in the cevplaynaent of the Company, or formerly
in theiv employivent, or in that of theiv predevessors i
Business, and the widows and childeen of <oel persons,
aied oooers dependent upon them, by granting money or
P dettyy oe otherwise, as the Company sbiad! thank fie
and o give or make any donations, subseriptions, or
afher pymenisa o wny porson or petsois, e pablicg
trade, charitable, educationnl, or other institutions or
nhijects,

22, Mo remunerate the seqvonts of the Company and olliers
out of, or in propurtion to, the veturns e profits of the
Company, or otherwir- as the Campany sy think ft,

23, To enter into partnership or into any areangement for
“haring profits or intercsts with any person or Company
varrying on, or nlwrtt ter curry oh, nny business or
vennaaetion whichi the Compainy muy legally eavey on or
enter into, or any business o tranaowetion capabie of
being comds ctetd s as divectly o indivectly to benefis
the Compn < or (o enter into any continet with any
pervon or  peisols, colporation. oF corporalioling of any
aseociation, to regub e the course of business for the
purpose of eatablishing any tariff of prices or otherwise,
and to conteibute out of the Company'™s funds to any
associntion of miksters for peotection against, or for
I wning or apportivhing or sharing loss conmsequent
upon strikes or combinations of workmen,

28 To amalgamate vith any other Company s the United
Kingdom established for objects similar o any of those
for which the Company is estabilished ; wnd o take by
subseription, purchase, or otherwise, and hold shares or
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o in o debentires or other secarities of any Coinpany,
Socicty, or und rtaking having any object of a like

nature with any of those of the Company, ar such as
may he deemed likely to wdvanee inoany way e
interests of the Company.

25, Lo apply for, obtain, we acquire Acts of Parlamon, pro '}
viddonul orders, eouceasiong, Uit ts, powers oo e CTikts, 7
from or witl governnents, the Bonrsl of Trade, - ‘
wunieipind or other authorities, o persans. or to sube
serbe to the expense of obtaining the swme, either in
the name of the Compuny, or otherwise, as may he
thought expedient; and to oppose any procecdings in
Parlinment, or elsewhere, which mny seom direetly or |
indirectly eadealatiad to affeet the Company's interests 7
prejudicintly ; s alwo to support any such provecdings |
which way sevm directly or indirectly cnfeulated 1o
henefit the Company’'s interes s,

26, 'Tu increnss the capital of the Compnny, and to determine
whot proference or privrity, if any, the holders of new
shnres, or any of them, are to have uver existing share-
holders, or what prefervuce or priovity, if say, holders of
exinting shares nie 1o have over 1 ow shares ;. wad also to
reduce the capital, sad o subdivide or cunsolidute the
sharom,

27, To register or procure the Cowpmoy to be registerad iv
sny foreign cuuntry, or in asy colony o depe ndency ol
the United Kingdow or elsewhere.

28, Tu establivh & reginter of shwrcholders in any colony or
country in which the Company carrios on busioess, ur
for which it has patent rights, and to take such stops as
may be necessary to give the Company the wune righis
awl privileges in wny colony ot country, as are posecssed
by lucal companies or partaenhips of a similar nature.

29, To use any wam which way be sot aside s & resorve fund
as working capital, vr in any uther way the Company




may deem right or switabic or to ince the snne or
other fands of the Compnay on alor heritahle SCHETE s
in the United Kingdons, wr in tae public funds or
weenpities uf the Unitod Bangdom, or of Tnding or of any
British Colony or Dopemdeny - ar f the Urntedd States
of Americi, of in the nwrlgages, delentures, boands,
depor’t veveipts, debentue stonk, fuded] debt, or other
SR Y, OF et arlinary shares or stovks ot
any railway o other pubiic conpany or carporition,
mnmivipadit v, or public body o che Unitod Kingdonn, o
s British Calony ar Depenadeney,or in the nited

atates of Ameriea

S P de adl suels ot trangs as nee inedental or conduaeis.

to e catdnment of the above objects, or any of them.

IV, The limbibity ot the mombers is mated,

V. The Capital of the Company s Fifty tioueand potitns

sterling, divided into Five (Lousand shares of Ten
pends cach, with power to divide the shares in the
capital for the time being o severa® classes, awl to
attack thereto speetively sueh preferential, deferred,
or mpuei T ats privileges or conlitions, us ey e
detertnine by or in acvopkmee with the regulations of
the Company.



WE, tle several persons whose uames and addresses are sub-
seribud, are desivous of being formed into Company  in
purstaner of this Memorundum of Assavintion, and wo respee-
tively agree to take the number of Shires in the Capital of the
Company sel opposite to our respective name:
- Nuwhber of
N, Adidrenses, snd Deseriptions of Subsoibers. , Shures taken

l by each.

‘ - b ¥
K {fi A Jgg&_{_&/mm W& . %
D ated the M# day of Deeember
4 Eighteen humln, and ninety-cight,

Witnesa to the Signatures of the above sulweribu - -

i oééu«m/z;‘/(/ 46 Ja/( St &L 46
x 4,,‘, /A;,(/tuu Lict
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The Companies Acts, 1802 to 1500.

COMPANY LIMITED BY SHARES

ARTICLES OF AG8CCIATION

or

The Stirling BWoiler ompanp Limited.

Dated this j‘“‘"fﬁl/ da; of Decembey 1808, : o~

IT 1> AGREED A3 FULLOWS — L

INTERPRETATION.

1. ot construction of these presents the following words paesprein-
and eavpressions shall bave the following meanings reapeetively, tien.
unless there be something in the snuject-matior or cottext
repuguant thereto s -

“ Memth ™ means calendar month,

“Fhne Company ” menns THE STIRLING BoILkR  COMPANY
Livnal,

e B g aacans the Diveetars o the Cotgany for the
time being, s o body, o o quottm of the Directors present at
a Bovd Maee - ne

“These presents ™ veats aoed i ludes - Moworandum
sl Artick s of Azw o ion of the Company for the time eing
n foree,

S Phe e ! teans the |v-,,,|.<lcl'ull oflice of the |'nmlmny for
the time leing

)
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« In writing " shall include printing, lithography, and «'her
substitites for writing or printing.
Person” shall inelnde a corporation ws well as an individual
Waords importing the singalar number anly shall include the
plural, and vire rerad; and words importine the masculine geuder
only shall include the feminine.

ENECUTION OF AGRERMENTS.
Erecution of 2, The Company shall take all necessary sleps tor wdoypling
Agreomeuts . . . . .
aml cwrrying into effeet the Agreenent mentioned in the
Memorsnduwin of Associntion, with puwer to enter intn new
agreements to the like or a similar effect s as alse with powe
fom time to thae to agree o any moditieation of the tevins
of the said Agreement, nnd thet cither before or after the
adoption thereof.

R,

CONSTITUTION,
Tah]h:Anul to 3 Noneof the regulations contained in Table A in the fivat
My sohedule 1o " The Companies Act, 1862, shall auply to the
Company, except in o far as embodied - these Articles of
Assoviation.

Office, 4. The oftice of the Company shall be ut No. 2 St Amdrew
Syuare, Edinburgh, or at such other place as the woard may
from time to time appoint.  The Board nay also eatublish

Drawel - treees al sueh places ay they from time to time dee !

necessary tor the efficn it carrying on of the busiress of the k

Cumpiny.

o ) ~w
Company net 5. Toe Bomd sheV pot ewpley any part of the tunds in the . ‘
;;,lﬁll.:lll;: o purvhase of or in lonn: upon the security of shares or stock of v
;ﬁkﬂ‘h" ror the Copany. -
CAPITAL !

i apetat. 6. Ihe originai Cupital of the Cimpany shall e £50,000,

Soided into 4000 Ovdinery Shares of £10 eueh A 1000 ’]
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Deferred Slans o 10 each. But it shall Te lawind for the
Cotrpany from time to e Ty snecial Resolution, I atteeh to
iy ae e of Ovdinary Shares, suel preferential, deferred. or
special vights, priviloges, or coditions as iy b wpeeited in
sueh speeinl Besolution.

which it shall nt any time o om time to time be determin |

to distribute by way of divide wd on the Ordinery and Deforred
Shares shall be applied as follows - -

Furst. o the payment of a non-enmudative dividest at the
vate of 6 per cent, per sanu free of tneome tax, upon
the Ordinary Shaves from the time of i thereof, up-
ot the amounte from time to tine crntited as paid up
thereon.

Seeond. Ta the payment of o non-cumulitive dividond at
the like rate, froe of income tax, upon the Deferred
shures from the time of jssue thereof, upon the
atmounts from time Lo tine coedited as paid up thereon,

Third, The surplas shall Te disided rateably ninong the
holders of Ordineey el Deferred shares aceanling 1o
the nmount credited us pnid up on the snares pe-
spectively.

7. Subject to the provizions of these regulitions, the profits g of

I rehiaiders
niolita,

8. Unlews otherwise providat in accordnnee with these Righe o

veubanons, all Ondinary Shares aboadl Te leld om the further !

terms that, on i winnling-up of the Company, o on a return of ©
capitul, the holders therenf shiall be entithal to a return of their
vapital, to the extent of the amount paid g, i Jriorily W any
return of cajtud o the holders of the Deferred Shares,

hedinary

w
U Slareholdera

n eapital,

O If at any time a Reserve Fund of £3.000 «hall have been Rignae - <

acenmulaterd out of the prohts of the Company, sud at the sane |
tme  wlends a1 last equa’ in the aggregate to uniform divi-
dends of 6 per cent. per anuum on the Capital of the Company
paiel up or credited as paid up, as it shall have stood from time

Vefernal

harchahders,



Cupital may
be increcsad.

lanue of
increascd
capital,

Sew Shates
to e
treated ax
original
Capital.,

Shares iy bee
vemed ae fulhy
or astly pand
upe.
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e tiwe, sinee the date of the formation of the Company, shall
have heen distributed wmong tae shareholders, the Deferred
Shares shull thereupon bevome entitled to rank equally with the
Ordinary Shures in eve.y respect, hoth as vegards dividends amd
capital.

10. The Company tmuy fron tine to time, by specind resolution,
inewease the originul capital by the erention of new cupital to
o uch An extent a8 way by speeial resolntion be determined,  The
no v ee pital s hall be divided into shures of anch wmount or aounts
1 tise special resolution -anctioning the creation of the same sy
direct, or, it uo directiun be given, s she Boand may determinge.

11. “uch incvensed capital way be issued in the form of
ordinury shures, ov preferved, or guaranived, or deferred, or
debenture shares, or partly in vne of these and partly in unotlier
wr whers, or in sach other form, and subject to such conditions
ns the special resolution sanctioning the same way direct, and
shonld no such direction be given by such special resolution,
then ax the Board shall determine 1 wnd said incrensed capital
shall be paynble in such manner and by sucls instalments o
the specinl resolution sunctioning the inerease aay divis .
and shonld no such dirvetion be given by such special 1esoly
tion, then as the Board shall see Git.

12 Except in so far ax otherwise provided by the condi-
Lions of iseue o of these presents, any vapital raised by the
evention of new shares shall be considered as port of the
original vapital, and shall be cbirci to the e provisions
in ~H reapects, so for as appliceole, and also to e pruvisions
wereinnfter made. relative o che payment of culls an’ the
forfeiture of khares on the non-payment of calls and otherwise,

12 The Pood may issue shares pon which the whole or
patt of the nowinal amonnt shadi be acknowledged to be paid
wp. in cases in which they may be anthorised Lo purchase any
business, property, Tights, ar ) Livileges to be guid fo, wholly or
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in part, by paid-up or pertly paid-up shates; and they may
issue such suares in exchange for shures in any other company,
the property or business of whiclh may be purchasml by or
agreed to be amalgamated with the Company, el also in all
other cases in which the Board shall deem it necessary or
expedient to issue fully or purtly puid-up shares: provided
that the Hourd shall not issue ang shares in respeet of
inereased enpital otherwise than sunject to the payment of
the whoele amount thereof in cash, exeept in conformity with the
2och section of @ The Companies Aet, 1867, or any stalutory
moDibieation thereof for the thne being.

14, The Compuny mmy from time o thoe, by special reso-
hution, reduce its capital, by paying off eapital, or cnncelling
eapital which las hwen lost, or is unreprosented by availuble
assels, or reducing the liability on the shares or otherwise, as
mny  seem expedient, and capital may be paid off upon the
footing that it may be ealled up agnin o otherwise. The
Company may also sub-divide or cousolidate its shares or any
of them.

CALLY ON SHALES,

15, The Board may from tinee to time make wuch calls as
they think fit in reapect of the woneys unpaid on the shares
of the Company.  Any eald may be mude payable cither in one
sum or by instadments, and each metiber ipon whom w call is
male shadl be Tabde to pay the amount of the enll G the person,
and at the time o1 times el plive apposnted by the Boards
provided that no call shall excend 30 per cert. of the aominid
amount of the share, or be wade payable within vae meont),
of A previous call, undess ctlerwise provided in the prospectos
Ui, by the conditions ot ailotment of any share, the whole or
part of the mmount thereof shall be payable by indtalments,
every such wmstatient Chadls swhen does be quid 1o the Company
by the holder of the <liare

Uapital muy
T reslitemd
and Shares
subeilivided or
eomnolidated,

Bowrd mas
makae calls.



Notice of call.

Resolution
for call,

Tntereat on
calls in arrcar,

Boanl niay
sue for calls
in ArTear,

Payment of
calls in
sdyaprs,
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16. Netice of every call shall he given to every member onp
month at least previous to the time of payment,and such notice
shall specify the epmount, and the time or times, and place, for
payment of the calls,

17, A call shall be dvented to have been made at the time
when the resolation of the Board authorising such call was
possed,

I8, If uny wember shall fail to pay, on the day appointed
for payment thervof, any eall or instalment for which he may
have Lecome liuble, he shall pay interest on the amount in
arrear st suich ce per wruum, from the day appuinted for pay-
tient thereof to the time of wetual pyment, us the Hoard ma ¥
fyom Lime 1o tiwe direet : and in case no other rate be preseribed,
thon at the rate of 10 per centum per Annum; but the Board
may, if they think fit, remit altogether or in pert auy sum
beruming payable for interest under this clause,

19 I any member shull fail to pay any call or " talment
ot any purt thereof, st the time fixed or allowed for the payment
thereof, the Bonrd wmay, without any further notive, suc such
wember in uny Court of competent jurisliction 1or the amount
o sieh eull or inatalment, or the then unpaid portion thereot,
aml miny recover the sawe, with interest us aforosaid.

20. The Hoard muy, if they think i, receive from any
membor willing to advanee the sune, ull or uny part of the
moneys remaining nupnid upon the shares held by him beyond
the sums actually called or puynble, und thereafter the member
shall only be liable fur calls in respect of such shares to the ex-
teut of any balance remaining after crwditing the amount 8o ad-
vapced; and upon the moneys o puid in advance, vr so much
thereof as from time to time excoeds, the amount of the calls
then e or twstalnents payable upon the shares in reapret uf
v ich such advance has been made, the Boand may pay tterest
at such rute as the member paying suck sum i advapee and the

Board, ugree upon,
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FORFEITURE OF SHARES

20, If any memuer fail to pay any call or instalment by the
time uppointed, together with the interest that may have acerned
thereon, the Board may at any time thereafier, during such thne
as the vall or instadment aud interest rosin unpaid, give notice
to siel wewber that, i the eall or instaluent, together with all
interest that way have acerued and may aceoue thereon, be not
priiet within o period to be nawed o siel notice {heing not less
thay tourteen days sfler the date of the notiee), the share or
Sres i respret of which the eall hax been wide, or ingtalment
hecome pavable, will be fiables ta be forfeitedd ; nmd if the enll or
instaluient and interest be not paid in full within sueh perjod,
the Board mey at any time thereafter, aud withont further
notice 10 the member, declare suely shave or shares forfei od for
the benefit of the Company.  1u the ease of any mewber whose
rewistered place of address i pot in the United Kingdom,
sutticient time shall be allowed for communication with him
hy st before such forfeiture is declared.

J The forfeiture of a share shall fnvolve the extinetion at
the time of the forfeiture of all terest in ond all claivs and
detands on atd against the Company in respect of the shad so
forfeited . and every shire so forfeited shall be deeied te be
the prowaty of the Company, aml may be held for sueh time
an the Boaed sholl think 8 or sold, re-allotted, or otherwise
diaposed of on bebalf of the Company in sich manner as the
Roard shall determine.

20 Any member whese shares luve been forfeited shah
notwithstanding such forfeitme, ecainue liable to pay to the
Conpany all calls and other monies owing upon such shares
e time of the forfeittee thereof, together with the interest

thercoun.

Failure to pay
culls, notice
avd forfeiturs,

Renult of
Forfeiture.

Membh ;s

Tible 1 1 valls
notwit, atamd .
iny Morleiture,
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Board may 24, The Board uay, if they think fil, at any lime before o
e ore,  furfuited share shall have been suld, re-udloted, or ulherwise

digposed of, remit or annul the forfeiture thercof, upon such
conditione a8 they many think proper.

P'roofs of 25, An entry in the minutes of the Board that any share

f,ff:",i,?m,::d hins been forfeited by the Board, and stating the time when i

'l!l‘:::’:r."“r' was furfeited, shall be prime fude evidence in favour of the
Company, and conclusive evidence in favour of any future
purchaser thereof from the Company, that such share was duly
forfeited ; aud such entry and a receipt by the Company for the
price of such share shall constitute & goud title to the share:
and upon the issuing of surh receipt the puvchuser shall be
entered in the register as & memler iu respect of such share,
and a certiticate of proprietorship shall be delivernd to him, aml
he shall be deemod the holder of such share, discharged from all
ealls prior to such purchase : and he shall not be bound to ser
1o the application of the purchase moncy, nor shell his title to
such share be affected by reason of any irregularity in the
proceedings prior to the forf~iture ur in referonce to the sale or
transference to him,

SURRENDER OF SHARES.

Boanl Tay 26. The Board may accept from any member, on such terms

sceept 0 it . , Wi i ;
e dar of unl conditions Ay shall be igreed on between him and Lo
Shares, swrrender of his shares, or any part thereof; and any shares

8o surrendered shall be dealt with in the same wanner us is
provided in the preceding Articles with regard to forfeited
shares.

LIEN ON SHARES,

1 inpany to 27, The Company shall have a tirst and pauramount lien on
LN Lo
weer whares for the whole of the shares other than fully paid up shares, regis-

id Colle, . L.
nupaid Cofle: - ored in the nune of each mewber (whether solely or jointly

with others). awl the dividends, luterest, and other moneys
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payab.e in respect theveof, for all unpoid calls and for all
debits, liabilities, wvr engagemients, agee bsed or contingent,
of such wewmber, solely or jointly with, or a: swety fo,
any other person w the Compuny; and the Boind may nof
onty refuse to register the tmnsfer of any shaves, it the
transforrer s indebted to the Compeny  an aforesaid,
but may, after six days’ unotice in writing, absolutely scll
snd dispose of, for behool of the Cepany, wll or any
of the shares of such debtor, and apply the procecds, =o
far us the same extend, in dischurge or satisfaction of such
debta, liabilities, or engagements, or may hol? the proceuds
in security thersof; and upon sueh sale tiw Board shall,
without &ny further or other consent from the holder of such
shares, tranafer the same to the purchaser thercol ; but subject
always to the provision in clause 21 as to members whose
registered place of address is not in the Tnited Kingdom. The
snid lion ehail also extend to all dividends from time to time
declured in rospect of such shares other than fully paid shares,
provided that the Directors shall have power to sxsmpt from
the provisions of thix Article, or modifly in any way sucl: provi-
sivus with relntion to all or suy of the shases of the Company.

CERTIFICATES OF SHARKS,

28. Every member shall bo entitled t« - certificate under Member's
the common senl of the Company, specifying the <hares held by Uﬁf,l::;;u
him, aLd the smount pail thereon, and signed in such manner
as the Buard shall prescribe.

20. T any certiticate be worn out or destroyed or lost, the genews) of
wine may be rencwed on production to the Boarl of such Uertifieates
evidence as sitisfies them of its being worn out or destroyed or
loat, and upon such indenmity or other terins as the Doard may
in each case require or exact.
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30. Every membor shall be entitled to one certificate gratis,
but for every subseguent certificate issurd to him, the sum of
Sa. 8d., or such smaller sum es the Reard mey determine, shall
be paid to the Company.

31. Where & share is sold by the Board, and the Certiflcate
thoroo! hus not been delivered up to the Company, the Hoard
may issue & new certificate of the share, distinguishing it as
they may think fit from the certificate not so delivered up.

32, The certificutes of shares or stock registered in the names
of two or more persons shall be slelivered to the purson first
named in the register.

CONVERSION OF S8HARRS INTO STOCK.

23. The Joard may, with the sanction of a general meeting,
convert any paid-up shares of any kind into stock.

34. The several holdems of stock shall be entitled to partici-
pito in the dividends and profits of the Company aceording to
the amountt and kind of their respective interests therein; and
«uch intereats shall, in proportion w the amount thereof, confer
on the holders thereof vespectively the mame privilegss and
advantuges for the purpose of voting at meetings of the Com-
pany, aud for other purposcs, s would have besn coaferred by
shares of equal amount nud kind in the cnpital of the Compuny,
but so that pone of such privileges or wivantuges, except the
participation in the dividends nod profits of the Company, shail
be conferred by any such aliquot part of stock as would not, if
cxistivg in shares, have conferred such priviloges or advantages.

®

&
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TRANSFER ANL TRANSMISiON 0 SHAVLES
GR STUCK.

35. The Board ey, in sheir sole diseretin, e Tine Lo e taler Registrnsion
any transfer of sheres aop fably puid 1o 4 anelere s ol whon f',';“{,‘:ﬁ
they dJo not approve. aud they shall fiot b o Lo asagn iy

reascn for declining o vegister u trausier

36. The instrument of transtor of any shures in the Coapany Exeution
shull be executed. by both transferrer ated trosdorve, aad shall af tratisfer
contain the natae, address, and occupation of the rogeskorrer and
trunsferer, and likewise & covenant by the trwnsteree (o perform
and obsorve all the duties and obligations of o mewber of the
Company ; snd the wransferrer shall be decmud Lo remain the
holder of the shares until the name of the transferee is entered
in the rogister of members in respect theccof.

47, Tronsfers of shaves in the Company shall be in the usual Form of
conmon form,  Each signature to sach tramsier shall he effectu- tinafe.
ally atvested by the sipnature of onv wituess (nhove the wye of
fourteen yeurs), who shall add his oeeupation or description and
uddress.

8. Fvery instrament of transfer shall be Jofs at the Oftice, Travaler, &e.,
wr such hor place s the Boand way prescribe, with the certifi- ,‘,&h‘;,m“
cate of wery ahare 1o be thereby transforred, and shali remain
in the custody of the Board, but shall be, at all rewsonable
tines, produred at the request and exgense of the Lransferrer
and trapsferce, and their resective reprossatatives, or any of
them

50 When sny shares have been conve ~tad into stock, the Siok, —how
soveral hoblers of such stock may thenceforth transfer their trausfetred,
respective intercsin therein, or aoy pert of such intercsts, in the
sawe magner al ~ubject L the same regulations ss and subject
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to which any shares in the Capital of the Company may he
transferred, or as near thereto aa ciroutstances admit,

Fee. 4. A fee not exvevding 2. 6d. uuy be charged for each
trunsfer, and shall, if required by the Bourd, be paid before the
regisiration thereof.

gimim of 41. The transfer books may be closed during such time as
Books, the Bourtd think 8t, not exceeding in the whols thirty days in
each ysar.
Kffest ::M 42. The registration of he tranafer shall be conclusivo
g * evidenoo of the approval of the transferes Ly the Board.
Reproecata- 43. The e+ culors or administrators of a decensed member
ot shall be the ouly persons recognised by the Company a8 baving

mexber. auy title to the segistered alinres or atock of such membar,

Trnemision  44. Any person becoming entitled to & share or sock in

mt;f conssqucnce of the death or inospacity of uny member shall be
regisiered os & wember upon such avidence being produced ws
may from iime to Lime be required by the Boasd.

Beakrupicy. 45. The irustee or amignes of any bankrupt mewber, aud
such bankrapt member during his bunkruptoy, stall not he
entitled to exercise any of the rights of a wember ; but such
trastes ur amsignee may, subject to the provisions of theee
Artioles, sel) the shares of suid beakirupt mewber,

Unclaimed 46. When two years shall elapee alter the death of any

:iﬂ we7 ¥ metaber without auy person claiming %0 represent bim in
reapect of auy share standing in his name, the Roar may, alter
notice sent to the Vot “nown rddross of the oreased share.
holder, at any tin “er sell such share, Aecounting for
the aet proceeds L. ftor expressed.
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47, In the vase mentioned in Article 4o the Bowrd shdl be Proceats to be

. R . acvonnted oy,
Twuamd 1o account to those having right for the price of any
shate so solil  fwr deducting therefrom the churges incurred

ek any dobts owawr by L hie former proprietor to the Company

AR, Sules of shares of the Compuny under any of the powers sl low
anthorising the Board in that behulf mey be made either Ly ©r! o
sublic auction or private contract to any member or uny other
person who will purchase the suie,  The Board shall be
cititied to veceive winl give a discharge for the price of such
shages, and the purehiser shiadl be emtered in the cogister as o
wewher inrespect o sieh =haves, and & cevtificate of proprictor-
ship shall by deliveraed o hine Such sales shall be sabject to
the proyisions of these Artietes,

GENERAL MERTINGS,

10 The tist general meeting of the Compuny shall e held Fime
<t sl Hinee (not being more Yo fonr months after the date Mecting.
of registration) and at such phice as wmay e deternuned by the
Board.

st e staded general meeting shald e hebd aumadly ot son
- - . o Meting,
such tite sl place a0 slall lee preseribned by the Bourd, The

first annial weuceal meeting shadl be held in 1990,

A1 The abuve-mentioned general mectags shall e called Ordunry and

‘ . . ) . Extraordinry
otdinary genetal meetings . alb ool wieetings ob the Compsimy - distinetion
i y betwern,

shall be callid extrmondinary general wvetings,

02, The B may, whenever they think tit, aad they shall, |'“!~l“~'r* -l:_f
.. . . " . callng Fxtea-
wpon reeeiving o regquisiton i writing sigied by any vumber sohooy
. - Mevting,
of members, not being dess than ten, or e the event of the e

total vumdar of sharchelders bang Tess than twonty, by ona
hadf of Shie actiad numlaer, and el s the sgrvegate capital
t-. the amonnt of aet bess than ope-tentl of the nominod mnount

oo the e Cagatal covene an extriordinary general meeting,
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3. Any such rugeisition shall specify the objeet of the
meeting proposed to be ealled, and <hall be left at the office.
It way consist of severn] doctwents in Tike forn, each sighed
by one or more of the requisitionists, N requisition rhall
remain in foree for more than two months from the time when
the same is left at the office.

7. Upon recoips of such requisition the Bonud shall con-
veire an extreordinary generul vuceting of the Company  If
they do not convene the same within fourteen duys from the
dnto of the requisition being left nt the offiee, the requisitionit-
or any other members holding the like mount of capitel wmay
themselves convene a weeting of the Compuny, to i heid in
Edinburgh, or ut the Office.

53, Reven days’ notice in writing, specifying the time and
place of nuy genceal meebing, amd dncuse of apocinl busginess,
the geveral nature of such business shall Te given to the share-
holilers before every generul meeting.

56, The omission o give any =ach notice to any of the
members entitlod to notice, not e wecding i all oneslenth in
nimber of the whole membuers so entitled, shall not invalidute
the proceedings at any general meeting,

PROCEEDINGS AT GENERAL MEETINGS.

370 AN business shadl be deemed special that is transacted at
a o extrordimey general meeting, and all that is transacted
al . ondinary meeting, with the exception of the considerntion
of the o eounts and halaocesheets of the Company, the report
ot the Dircetors, and of the Anditor ov A-ditors, the election of
Directors and wr Awditor or Auditors in the plaee of those
retinmg Yoo rebation, the tining of  the renmmeration of the

&
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Direetors and of the Xwlditor or Auditors, and deciding on the
recotamendution of the Boand as vegards dividends.

58, Three or more wmembers persenally  present, holding i
the aguregnte 300 shares, or £3,000 in wminal  alue, of e
capitnd of the  mpany, shail be s quora for ageneral meeting:
wivd no bagoss shall e transacted at any general meeting nnkess
the requisite quoriar be preseinc ub the compencement of the

lsitiess,

S I within Talt an howr trom the time appointed for g
meeting i guornin be tot present, the meeting, if convened by
or upsn the requisition of members as hervinbefore provided,
shadl be dissolved. 1 otherwise convened, it wlall stamd
adjourned w0 the same day in the next week, at the suuie Lime
and phee; and i ar sueh adjimrned ecting woquorwn be unt
present, those metalers who are presant shad? he oo, el
may runsact the bisiuess for which the mosnng was called,

50, The chaivman of the Board 30 present shall preside as
chadrmm at every meetans of the Company s Lot il e Ine nol
prosent within ten winntes altep the tune al|1lulill[l'|l for hn]llill;.{
the o thier, or shadl decline 1o tahe o shell eetice from the
vhair, the mombers presen i persoin akal entiided to vote shall
Chus se e o e Dhieeetors, or, filing o Director, one of their
own number to be cloiman of suel eeting,

65 The elainman presisling ntoany meeting way, with the
consent of e meettug, wljon s sueh nneting frei fnne b Hine

amed frn place o phieee.

G2y adjied et the momlers present in
person on by proay shadl bove power tosdeecide apon all e
that conld Lwfully Deve beon disposed of a1 tie meeting fronn
whoh the wlpenment ock place s but e business shall e

fhnerani,

o o quorun,

conlllls

Chairmn,

Power to
adyourn

Bastiess at
achjonrtned
meellgs,
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fransacted at e aljormned vieeting other than the business
left wnfinished at the meeting from which the adjonrigent tovk
pliee.

63. Every question submitted to a general meceting shall i
the first instance e determined by a show of hands of the whaole
shareholders prosent it person . but a pall way be demanded by
any one or moie of sueh sharehoiders,  Unless o poll e
denrmled prior thereto, o declaration by the ehairman that
rosolution lus been carried, nned an entey to that cffeet in the
winute of proceedivgs, of the Company, shall be sullicient
evidenee of the fact, without proof of the muunber, propartion,
or validity of the votes reeorded in favour of or against suel
resolution.

64. Tn vase of au equality of votes upon any question, the
chairman of the meeting, both on show of hunds and at a poll,
shall have a casting vote in addition to the votes he may i
cuntitled to as & shareholder.

65, If a poll e demanded it shull be taken in such manner
and at such time and plece ns the chairaun presiding at the
wecting shall direct, nnd the r sult of such poll shall e decmed
to be the resolution of the Covipany.

66. The demand of a peli shall not prevent the continuanee
of u meeting for the teansaction of any business other than the
question on which a poll has been denwnded.

VOTES OF MEMBERS,

7 On n show of handa every member shall have one vote
only. Incase of a poll hie shall have one vote for every share
whether onlinary or deferred held by him up to fi'ty, and one
adidlitional vote for every ten shares held by him beyond fifty.




£8. 1f more persons thart one are jointly entitled woashare, v o
the person whose tmme stands tirst on the vegister of members Hulder.
as one of thie holders of the share, und no other person. shall ha

vutitled to vote in respeet thereof.

GO Any member being lunatic, idiot, or of ansound miud, Facas,
may vote by his judicial factor, curdtor bonix. comuittee, or cutators, ke
other legnl curutor: and if any member be a minor, he muy
vote by his legul guaadiun, tutor, or eutator, or if he have mote
than vne guardian, tutor, or curator, by any one of their mumber

who rumy be appointed by a majority of the whole to act us their
pl‘(lxy.

0. No member shall be entitled to vobe or exerise any No votea il

L R . calls uppaid or
privilege in respect of any share upon which any call shall be wur not
due umd payable, nor, except st the first genersl wnecting, in ,':,‘J:ft{;:' thres
respeet of any shares of whick he shall not have been the

registered proprietor for at least three moutha

71, Votes may be given vither personully or by proxy; bub iruxies,
B person, excopt 4 ember entitled to vole at o generml meet-
ing, shall Le appuinted u proxy.

T2 Evooy dustrument appointing o proxy shall le in How
writing ander the hamd of the appointer, or, if such appointer *ppointed.
be & corporation, umler the lutml of the maneger, seeretary, or
sote vther principal officer thereof, tind need wot be attested by

any witnesses, or sealed.

T The instrament appeinting x proay shall he deposited Proy 1o e
at the oflice nel Jess ian forty-cight hows ixfore Uwe Lime Left at oive.
appointeld for Lokling the wceting which the person named

in suel instotnent proposes 1o svole.

74 The nstriiuent appointing a proay ay be in the :‘:nrm of
1 . H ml:l'
following or sisiar s —
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I of
betng & member of the Btirling Boiler Company Liun‘ed, il
entitled to vole (or voler ), hereby appoint

; whom fuiling,
, to attend, vote, and aet for me at the

meeting of the Company to he held on the day of

, and &t any adjonrmment thereof.—In witness
whereof, I have hereunto set my hund, this duy
of 18

%5. No objection shall b ‘lowed to the validity of any vote
except ab the meeting at which such vote shall he tendered, and
avery vote, whether given personally or by proxy, not disallowed
at such meeting, shall be deemed valid for all purposes.

78, The chairman of any meeting slwll e the snle and
absolute judge of the validity of every vote tendered ul such
meeting, and may allow or disnllow the votes tendered aecord-
ing sa he shull be of opinion that the sunc are or are not
valid.

BOARD OF DIRECTORR.

7. The number of Directors shall not be loss thau threc or
more than eight.

78. The qualifications of a Director shail be the holding in
his own wight of shares or stock of the Compeny, of the
nominal volue of £500.

79. The tirst Directors of :lie Company shall be John
Cowan, fron Merchant, Kdinbaigh: Eric Mackny Carter, F.C A,
Birminghan ; Holbrouk tiaskell Junior, .1, Liverpool: James
Tawse, Iron Merchant, Dundee; and Bobert Walker Wallace,
J.I%, Conlmaster, Dunferialine.

#0. The wewmbers of the Board shall be repuid all travelling
expensess, or other actaal ontlay inenrred by thewm on behalf of
the Compuny.

'@ J
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81 The members of the Bowwd shall be entitled to sel apart Remunera.
and receive for their remuneration such swin or suus as the Hom-
Company way in Ueneral Meeting determine. The moneys so
allowed shall be divided among the memle s of the Boaud in
such manmer as they themselves shall determine.

82 The Doaurdd mamy appouint any one or more of their Munyong
number to be Munuging Director or Managing Directors of Dircctors.
the Company, sud may allow to hinw or them such remuuern.
tion in respect thereof (in addition to his remuneration us
Director, fixed in accordutice with article 81) as they muy think
right.

43, The Doard may delegute to such Managing Director or uwers of
Muusging Directors all ov any of the powers hereby wade Nannging
exercisable by the Directors, except those relating to shares
and borrowing, and any others us to which special provisions

ineonsistent with sueh delegation are herein vontained.

B4 A Munaging Director shell not, while he continues 1o Menaging
hold that office, be mibject to retireient by rotation, and he E;:‘;ﬁ{,’;t
shall not be taken into account in determining the rotation of rotstion.
retirenient of Directors; but he shall be wnder the same provi-
wions as to resigaation wnd removal ax the other Directors of the
Company, sulject always to the provisions of any Agreement

between him and the Company.

85, The Boord shnll elect & Chuirman of their Meetings, and Chuirman
Jdetermine the pt-riml fur which he is to hold otlice. o at any
meeting of the Board the Chairumn is not present at the time
appointed for holding the same, the Blirectors present shall
chnose one of their mamber to be Chairman.

86. The office of any member of the Ronrd shall he vicated - Disqualifica:
tion of

1f e hobil any oftice under the Company other than Diractur,




Coutracts
with Director
Lok voided.
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that of Musuging Divector, Manager of any seetion
of the Company’s husiness, Solicitor, or Hecretary.

If he become bunkrupt, or inrolvent, or suspend pay-
ment, ar compound with his cruditors,

If he Le declared lunatic er heeotne of nnseund wmned.

If he vense to hold the required number of shares (o
qualify him for the oftice.

If he be absent fromm the Board for six vousceutive
months without the consent of the loard.

But no member of the Board shall vacate his office by reason of
his being a director, ur member, or shareholder, or otherwise
interested in any Compnuy or Firm which has entered, or_shall
enter, into contracts with, on has ‘lomml:l'lm)rk for
the Compeny ; or by renson of such member of the Board as au
indi\'idug-! Mrftering into contruets with or doing work for the

Cowpsiny.

87. No cortract, srrangement, or transaction entersd into
by or on beball of the Company with any Director, or with auy
Compeny or Copurtnership of which a Director is u partner, or
of which he is & Diirector, Managing Director, or Manager, shall
be voided ; nor shali sl IHrector iw Hnble to wecount to the
Company for uny profit realised by such contract, arrangement,
or iransaction, by reason ouly of such Director holding that
office, or of the fiducinry relution thereby established, provided
always that such Dlirector shall, before any such contract is
entereit into, be bound to disclose the nuture of his interest
therein; but no Director shall vote in rexpect of any contract,
armngenent, or transaction in which he is directly or indirectly
interested, but this prohibition shall not upply Lo the agresents
mentioned in Article 2 hereof, or Lo any matters arising there-
out, and it muy at any time or times be suspended or relaxed to
any extent by a Genernl Meting,

-



ROTATION OF DIRECTORS,

88. The tirst Directors shall continue in ollice until the close Ton of oft ve,
of the Amnul General Meeting of the Company in the year
P00, and at such wecting, aud st every suceceding ordivary
Genernl Meeting, one of the Directors shall, suhject to the
provisions of Article 84, retire from office,

89. The Director to retive us aforesaid shall, unless the i,
Divectors otherwise agree amony themselves, and subject to I\"t‘:rl:""
the provisivns of Article B4, be the Director who has been
longest in office: and, as between Directors who have beew
oqually leng in office, the decision, unless otherwise agreed,

shall be by hallot of the Direetors.

90. A retiring Director shall, L jualified, be eligitle for Re-clection,
immediate re-election,

01, The Company, at the onlinary General Moeting at which ﬁf"ﬁﬂ‘t{‘.
a birector retites, shall 611 up the vacant ofticn by electing n vackucitn
Director in his stead, naless it shall be resolved atsueh meeting,
or at any aljourmnent thereof, that the vacant oftice is not to

be filled up.

02 1wt any meeting at which an election of a Director Retiring
ought to take place, or at any wdjomrnment therof, the place of .I:,l,:f;,:::,r i
the retiring Director is not filled up, the retiring Director shall, 2';‘,3?&'311
unless it in resolved al snch meeting, or adjournment thereof, uot
to fill up the vacant offiee, contime in office. until the Annual
General Meeting in the £ llowing year, and so on from year to
year until his ploce is filled up, unless iv shall be determined at
such meeting to reduce the number of Directors.

95 The Compuny may from time to time in General Meet- Number of
. . . Directors thay
tng incrense or reduce the numler of Direetors, and iy itls e incroased or

change the saul mtation. reduced
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94, Any casual vacaucy in the Board may be filled up by
the Boaru, but any person so chosen xhall hold his office only
until the next ordinary General Meeting

85, The powers or functions of the Tonred shall not cease or
be suspender 8o long as the Deard consists of a suffeicnt number
of Directors to form e quorwi, although the nu:ver of Dirvetors
should, from nny cause whatever, have fullen beluw the pre-
scribed lowest number of Directors.

96. A Director mey at any time give notice in writing of
hia wish to retire by deliveriug such notice at tho office ; and on
the expiry of one month after tho delivery of such netice, or on
its carlier acceptance by tho lloard, his office shall e vaosnt.

PROCEEDINGS OF THE BOARD.

97. The Board shall meet together for the despateh of
business, adjourn, end otherwise regulate their moetime us they
think fit, and may determine the quorum necessary for the
transsction of business.  Until otherwise determined, two
Tivectors shall be o quorum. The Bourd may weet at such
place or places an they themselves muy determine,

08, Questions arising ut uny mieeling shall lw decided by
a mwjority of voles, and in case of an equality of votes, the
Chairman shsll have a second or casting vote.

99. Any Director may at any time require the Secretary of
the Company tu summon s meeting of the Board, by giving
aotive in wrriting to that effect to him at the office, not lesy than
three clear dlays before the day proposed for such meeting. Any
Director mnny himself summon n meeting of the Board.

100, The Bount may delegate any of their powers 1o a com-
mittee or committees, congisting of s h wember or members of

;4
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their Dody as they may think fit; and such commitiee or com-
mittees shull, in the exercise of the puwers so delegnted, con-
furtn to any regulations that nwy Le imposed on thew hy the
Board.  Each Conumitee, if it shall cousist of wmore than one
member, shall appoint its own Chadrian; if Lie he not present
at the time appointed for holding any committer meeting, the
members present shall ehuose one of their own number o be
ehairman,  Questions arising at « committee necting shall
e deeided in the wanner provided for in Article 98,

101, All Acts done by the Boerd, or any committee of
IYirectors, or by any person acting as n Divector, shall, notwith-
stutding that it shall afterwards be discoverad that there was
sulme defeet in the appointinent of the committee, or Director
or uther person, scting as aforesaid, or thut they or uny of them,
were disqualified, or had never possessed the requisite qualifi-
cation, be ss valid as if every such per-on had been duly
appointed and were qualitied to be a Director, and as if soch
vommitter had been duly sppointed. A vesolution in writing
sigrinenl by all tl\f\ Directors shall be as valid and effectual as if
it had been passed nt o meeting of the Board duly enlled and
constituted.

102, The Boarl ahall canse minutes to be made in books
provided for that purpose—

Of all appointments as officers, numagers, or agents
inade iy the Boand :

Of the names of the Directors present at each meciing
of the Buard and Committees ;

(f all opders e by the Boand; and

Of all resolutions and procecdings of weetings of the
Company, and of the Boand and Committees of
Hirectons,

Delective
appointments
not to ine
validate nets.

Minutes of
Hoard.

105, Any such minute, if signeld LV any person purporting Anthentics

to be the Chairman of any mecting of the Boanl, commitiee of tier

of Miante,
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Removal of
Directora.

Powers of the
Board,

32
the Board, v. mecting of the Compuny, shall be receivable in
evidence without any further proof.

104. The Compuny nny, by specinl resolution, remove any
or all of the members of the Buard befor: the expiration of his
or their period of oftive, and mny appoinl one o more qualified
members in his or their stead. The melmber or members so
appointed  shall hold office during such time only the
member or members of the Board in whose pluee he or they
are appointed would have lell the seme it he or they hud not
veen removed,

PUOWERS OF THI BOARD.

105. The menagement of the Company shall Le vested in
the Board, who shull have and cxcrciwe all gu) powsrs of the
Company a8 are not by Act of Parliament or thess presents
expressly declared to be exercisable by the Cou juny in general
meeting, subject. neverthelass, to such regulntions as way b
prescribed by the Company in general weeting; but no regula-
tions made by the Company in general mesting shatl invalidate
any prior act of the Directors which would have been valid if
such regulntion had not been wade; snd without limiting or
conirolling” any general or other power or authority by these
presenta given to them expressly or by jimplication, or which is
or may be vested in them Ly virtue of their office, the Board
whall laave the specific powers following i—

(a) They mmy pay the expenss of and ircident to the
regintering of the Company, and auy expenses under-
taken 1o be paid by the Company in the Agrecments
mentioned in Article 2 hereof.

(h) They may carry on the whole or any part of the
business and objecta of the Company as defined in the
Memoramlun of Associatiosn.

4
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n (ry They tany instruct any of the patenis or any purt of
the property acquired, ve to be wequired, by the Com-
peny, whether absolutely or in seenrity, to e taken
aml held vither by the whole of the Directors or a
seleetion of their number, or Iy any other person they

; way from time o time appoint sepamtely or along
L’ with sl or uny of the Directors, in trust for hehoof of
) the Cumpany, declaving thay said Directors or others

shall not be bound to tuke the titles to such property
expressly as trustees for the Comparsy: bnt an entry
in the bouks of the Company. indicsting that sueh
property ig held in trust for the Company, or the
nuywent of the price of any part thereof out of the
funds of the Compuny, shall sufliciently instruet that
" the samo is held in trust for the 'ompany,

(/) They ruy soll all or any part of the Company’s husiness
anderieking property, ve eflocts for such price or other
consideration w8 to them may seem proper, and they
wyy excheage or excamb .l or any part of snid

property.

(¢, They may let, sub-let, feu, ereate ground annnals, or
ntherwine 1we ull or any of the lands and heritages
helonging to or held by the Compuny,

(/) They wuy from Lime to time boriow any sum or suins
of money by way of discount, cush cra'it, or over-
draft, or upoa bond, debenture. mortgage, bill, pro-

- ~ missury note, or receipt, or in any other manner,
'%’ but so that such woniea at any one time owing

' shall not, without the sanction of a general mecting.
exceed the nominal amount of the vapital. They
may grant secarity for all or any sum or sums bor-
rowed or to be borrowed, or for which the Company
mey be or way become liable, ad by way of such
sccurity may dispone, mortgage, pledge, or charge the
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whole or any part of the properly, asscts, or revenue
of the Company (including uncalled cepital), or nuy
dispone, transfer, or convey the sunie nhgolutely o in
trust, and may give lenders or creditors powers of sile
und other usual and necessary powers. Jhey may
uwlso issue any mortgage, debenture, or other security
ub par, eb a premiun, at o discount, or otherwise.

) They may upon such terms as they think tit, but, in the
event of the consideration to be paid theriior excee g
£5000, subject to approval of a General Meeting of the
Company, sud to the giving of the requisite notice for
such mesting, amalgainate with, or purchase, or require
the business and property of any company, partner-
ship, or person carrying on any business included
among the objects of the Cumpnny, as specitied in
the Memomoranduin of Asaociation, snd mey puay for
the same either in rash, or in shacer, to be treated aa
either wholly or in part paid up, or partly in cash and
partly in such shaves, or iu such other mauner as the
Board may frem time o time deem expedient.

(A) They may authorise any person or persons to draw,
socept, endorse, or sign, on behalf of the Company,
bills, promissory notes, chogques, drafts, orders, roceipin,
charter parties, bills of lading, and other negotisble
documents— & copy or eveerpt from the minutes of
the Board, certified by the secretiry or other principal
oficer of the Company. being suflicienv evidence of
such a1 ity.

(i) They may from time to vime, us they think fit, remove
auy person from the office of trustee for the Com-

[any.

(/) D2 the deatis, resignation, or removai of any trus'ee,
Or On aDY person ceasing in any way to be a trustee

A e . ] ame . et

Cr
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for the Cowpany, they may .n their diseeetom cause
all such deeds and things o be done and exeeuted
08 are necessary to vest the trust property in the
Company or in auy new trastee or trustees aloue,
or joiutly with any contine’ g tiastee or trustees, o8
the Buard think fit.

(4) They wmy release, compromive, o1 refer to swrbitraticn

or of grwise settle clnims and demands by and wguintt
the Compan ', or its trustees or represengitives, awd
may connneney, conduet, 1efer to arbitration, setele awl
abandon, legal and other proceedings by wnd agunst
the Colupany, ot its trugtees or tepresentui.ves.

() They mey issue the whole oo any pari of the shares

{m)

for tie time being remaining unissued,

Uiy tosy from time to time provide fur the manage-

weent of the affairs of the Company abroad, or the
transaction or Carrying on of any similar business
abroad in wheh Whe Compaiy may le interested, in
such wanner as they v think fit, awd in particular,
nay appoint any persn Vo attorneys or agents of
the Company with such powers or upon such termns
us may be thought fit.

{70 Sulijeet to the provisivas of Article 5 of thes presents

they may invest any of the monies of the Company
uot imvuaalintely respuined tor the purposes thereof
vpon such securities, mid i such marner as they ny
vhink fit, and they may from thne to time vary ov
realise such investuents.

(+) They mey apply for amd obtain paywents ut home and

alvond in respeet of any invention wseful tor or in
~apeectior with the business or ohjects of the Com-



it

pany, and may grant licences on sueh terms ns they
shall think fit.

{ p} They may, notwithstanding auything herein contidis o,
sive o any officer, or serviul of the Cowmpany,
an intorest in any particular business or b
acbion, or w participation m the profits theveof, m in
the general profits of the Company, in wldition too
iu substitution for a salary, und uch pagticipation,
comnission, or salury shall be troated as part of the
working expenses of the Compary

{7) They may cxecute in the name and on behalf of the
Company, in favour of any Director or other porson
who may incur or be about to incur any persoual
ubility, whother as principal or cuntioner, for the
ben Hb of the Company, such mortguges, ot issue such
debentures, of the Uowpany's property (present and
future) as they think fis: and nuy such mortyguge or
debenture mey coutain u vower of sale, and such vther
powers, cuvenants, and provisions us shull be agreed on,

(r) They may frow time to time make such bye-laws, rales,
or other regulations for conductivg their pro- edings
aned the management of the Company, a8 they mwy
deem advisable.

e of 106. Al deeds ov formal writings by the Company, in

.l:;.:-, S whlition to Teing sealed, shall be signed by tw  Directors, or
by oue Director aned the Seeretary . and all dewuls signed in
vither way and scaled shall be valid and suflicient, Sueh
exeettion on behalf of the Company shall be . qually bhinding
and eftectunl, whether attested by witnesses o1 et
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INDEMNITY.

107, The Directors of and trustees for the Compsuey «hull Indemnity of
at all taes be indemnificd ont of Lhe Tunds of the Cotpany Directors
against all loss, eost, ad charges whiel they may inenr or Ine
pat to by reason vt consequence of any uet, matter, or thing
done ar permitted by then, in or about the bowe fide oxeeation
of the duties of their oflices nnd each of then shell be eharge-
able only with as much woney ag he muy netually receive, and
ol et b amswerithle or necauntable for loss, unless sueh loss

shall be sustained through Lis wilful neglect or defeult,

108, No DPivectoror Trustee, his heirs, executors, or adwinis- Exaaption of
tratoey, rhudl Be liable for any other Director or trustee. or llcll':l:'tf?:"l:l:,:l,
for joming i any receipt or other net of conformity, ov inr any Li"_‘l'i'ti::;af fu
bows o expenve happening o the Company through the in-
suflivieney or deficivney of title to uny property acquired for or
ot behalf of the Compuny, or for the insufticiency or deticiency
of apy sceurity in oor upen which any of the funds of the
Conrpany shall be invested, or for any loss or damage arising
from the hankruaptey, insobvency, or wrongful act of any per
with whom wny mouies, securities, or ettty shall be deposited,
or for any loss, daage, or wisfortune whatsoever, which shull
happeen in the excoution of the dutics of his ofliee, or o remtion
thereto, nndess the same shall hap en through his own wilful

neglect or defauit.

DIVIDENDS.

109, The Boud gy, with the sanetion of the Colagmany in Declaration
weneral anecting, declare ¢ lividend to e paid 1o the membeps, Y7 P itends,
aceording 1o thar rights awl juterests in the protits.  Such
dividewd shall e declared on the amowt actually  paid or

deetted 1o be pied s the shares aml i propottivn 1o the time
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for which the amount has boen paid up. Provided, nevertheless,
that where money is paid up in advanse of calls on the footing
that the same ehall carty interest, such money shall not (whils
oarrying interest) confer & right to participate in profits.

ml- W?tﬂb 110, No dividend shall be payable axcept out of the profits
of the Company, and the declaration of the Hourd as o the
smount thereo! shall be conclusive.

Laberim 111, The Bosrd mey frow time to lime, without celling wny
’ gensrul meeling, poy %o Lhe members, on account of the next
foﬂhmmin a dividend, such interim dividend as in their judg.
want the positivn of the Compauy justifies

Pﬂ"“ 112 The Board may deduot from the dividends paysbie to
b any member sll such wuna of money ss may be dus and paysile
by him 4o the Compauy on noocuns of calls or otherwies.

ReserveVund. 113 The Bosrd may, belors resceumending auy dividend,
st aside out of the profits of the Oompany such sum as they
think propsr sy & ressrys fund, fov improving, repeiring, main-
taiming, and insuring she works or properiy of ths Company, or
any pars theewol, or foo: maviing losses, or for any other purpues
whalsosver, that may sseis W tham proper.

Jonthelders. 114 If iwo or more persons are registered as joint holders
of any sbars, suy ono of such peresns may give effectual roosipt
for any dividend or other paymeut in respuot of suech share

Uselaissed 115. All dividends unclaimed for one yeur after baving been
dividnds.  oolored may be invested or otherwise made use of by the Board
for the benefit of the Company until claimed.

Fo intervet 118. No dividend shall bear interest agmiust the Company.
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117 Notiee of any dividend that way hive heen declured Notice of
shadi be given to ench mentber, o sent by post or otherwise, to dividad.

his registered place of address.

ACUCOUNTS,

118, The Bourd shudl eanse true aeeonits to be kept of the Buoks to he
stuve and deseription of the severnl investments made by the Kept.
Company, of the sums of money reecived and expemdead by the
Comguany, atid the mutters in reapect of which mich veeeipta and
expenditure have teken place, und of the mortguges, bonds,
debentures, obligations, seeuritios, credits, assets, amd trunsactions
of the Company, The Looks of accounts shall be kopt b the
oftice, and be subject to the cu-tmly and control of the Board.

110, A balsnce-sheet shall be made vut onee in every year, Annus
not more than four months prior to the Annual CGreneral balance-sbect.
Muvting, and shall be laid before the ordinary gencral weeting
of the Compuny: and such Dalunce-sheets shall contain o
faithful swmmary of the wssets and linbilities of the Compuny,
arranged under suitable heads.

120. Along with the bulanco-sheet there shall be subniitted Report by
. . Boanl.
a report by the Boand, in which they shall state the amocnt
whieh they recommend 1o bae paid ont of the profits by woy
of dividend or bows, wad the wmount, if any, which they pro.
pose to carty W the reserve fund, acconding to the provisions iv
that behulf hereinbefore contuinesd.

121 % o - of the Dadance - sheet and report |»_\' Ilu-l‘u”-nf
Frircctors, a M the ceport Wy the awlitors, heveinafter ,lf: :',:r:",,rt‘;

refervedd to, shan bosent to eneh member ulong with the notive each member,
calling the meeting, wind copien <hall also die at the oltice of the
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Company for six duys privy Lo cach unnual meeting, and shall
during thal period be open to inspeetion by cach member.

AUDIT,

Annual Andit. 122, The accounts of the Company shall he examined in
each year, nnd the correctness of the balunce-sheet nseertuined
by one or more auditur or auditors.

Auditor. 123. An auditor need not bhe a memibwor of the Compiuns.
No person shall be eligible as an auditor who is not a ("a -l
Accountant, or who is intereeted otherwise than asn -
any transsction of the Co.npany, and no director or ot..
of the Company, or partner of such director or offesr, s . 40
eligible es an aunditor. A firm of Chartered Accountants may
be an auditor.

Wﬁiﬁ‘.ﬁt 124. The first auditor or auditors shall lw appointed by the
Board, and shall act unt)l the An.ausl (eneml Meeting in the
yoar 1800. Subseq.eni auditors shall be appointod by th.
Company in gesersl meeting, the election of auditors being
made at the Annual Genera] Meeting in ench year.

ﬁ;::“"”" 125. The remuneration of the first auditor shall be fixed by
the Board. that of sabsequent auditors shall be fixed Iy the
(Company in (reneral Meeting,

Re-clection, 126. Any aulitor shall an quitting oftice be eligible for
immediate re-election.
‘?ms 127. If any casual vacancy occurs in the offics of auditor,

the Board may temporarily fill up the same until the next
aunnal generml meeting of the Company, when such vacancy
shali be filled up hy the meeting.

Anpanntinent 128, 1f no election of awlitor or auditors i made in manner

;;“}:::'l':,r aforesaid, the Board o1 Trade may. on the application of one.

rale. tifth in number of the members of the Company, appeint an
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auditor for the current year, and tix the remuneration o be paid
to him by the Company for hix services,

120 Hvery auditor shall be supplicd with a copy of tie lilanes Shet
. . - to be supplied
balance-sheet, and it shall be his doty to examine the same, g Awlitor.

with accounts snd vouehers reluting thereto,

130, Kvery auditor shndl hinve w list delivered to i of all Anditor to
books kept by the Compuny, nid e shall at w1l reasonable l',f',f.L.f‘;'J“ o
tithes have neeess to the books aud aecounts of the Company.

He wmwy, unless the terms of hin rvenauneration othervise
provide, ub the expense of the Cowpany, employ aceountants
or uther persons Lo nssint hime in investigating such aceounts,
and he may, in velation to such aceounts, exawine the Direetors

or ary nther ofticer of the Company.

131, The guditors shnll ke a report to the memhbers npon Andlior's
the belonce-ghest, nnd in overy such report they almll state port
whether, in their opinion, the balunce-sheet is w full and fair
balunce-shest, containing the particulars required hy these
Articles, und properly drawn wp so as (o exhibit u true and
correct view of the state of the Company’s affairs, and in case
they have called for explunations or information from the Boawd,
and have failed to obtain such, they shudl mention the fact and
the explanations awd information called for. and such report
shall be read, together with the Report of the Noard, at the
ordinary Annuel General Meeting,

NQTICKS,

132. A notice vr other document shall he deemed to be Notices—how
served by the Company upon any member whose registered setved.
place of address is in the United Kingdom, by leaving it at, or
by sending it through the posi, in a prepaid envelope or cover,

10 such registered place of address.

il faca -

)
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133. Sulject to the provisions of Articles 21 and 27 as to
gny member whose registered address shall not be in the United
Kingdom, the oftice shall, ns regards the service of notices or
other documents, be deemed to be his pesristored niklress in the
United Kingdom, but any such member may intimate in
writing to the Company sone place in the United Kiugdom
which he muy desire to he vegistered as lia arddress, and on
reevipt of such intimation an entry shall be 1ande in the register
in uccordance therewith.

134. All notices or other ducuments shull, with respret to
any shares to which persons are juintly entitled, be given to
whichever of sach persons in nemed first in the register, unless
such joint holders, or a majority of them, utherwise direct; nnd
aotices given in terms of this Article shall be sufficient notice
to alt the holders of such shares.

135, Auy notice left or poeted us aforesaid shall be desmed
to heve bsen duly served en the day of leaving or posting the
same ; and in proving such service it shall be suificient to prove
that tho notice wes properly addressed and left, or put into the

post-offion

136. Any notice or document. deliversd, or sont by post o,
or left at the registered address of, any wenber, shali, notwith.
standing such wember o then decensed, nnd whether or not
the Cumpany have notice of his deccase, he tleemed to have
been duly served on his heirs, cxecutors, and adininistrators.

137. Every person whe, by uperation of Iaw, transfer, or
other means whatsoever, shall become entitied to any share,
shall he bound by every notice in respect of such share which,
previously to his name and address being cutered in the rogister,
shall have 1ecn duly given to the person from whom he derives
hiw titie to such share.

| el Te
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138, Any natice to e wiven by advertisement shall be Notice by Ad-
inserted in suel newspaper or bewspupers s the Divegpors Vertsenents

way determine.

130, In givimg notiee, the day of serviee amd the day apon Cemputation
of time,
whieh suel notice expives shwll not be computed,

[N WITNE-s wuxkror, the parties have hercunto set their
hunds.
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Namos, Adidrosaen, and [)nlrri]ntirm of Snbacribem,
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¢ Dated the duy of December

Eighteen hundrul an nmet.y ughl

- Witness to whe Sipnatuiesof the abuve subscribems —
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THE STIRLING BOILER COY
LIMITED.

o ﬁwf%ém/ée\s?.
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B NOMINAL CAP(IaL of the /AL&@‘MHM

- -— __Company, Limited,

e -mammyevi e, Sy AN SRR e e C e i — ——

@ s &0 vy ‘, divided inte S Cp shares of & SO ek .

Signatare ZLMMMW__, .,
Description ,ﬁ &M.Uﬁa.af___._.__-_

@'O Date /% ﬂé&aémﬁ)?[?

This statement should be signcd by an Otlicer of the Company.
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No. of Ceraiticate Form No. 19_.

. %@/% é_oé, . JMPANY, LIMITED.

STATEMENT of the Nominal Capital mude pursuent ‘o 5. 112 of 54 and 56
Viet,, eap. 39, Stamp Act, 1891, (Note, —The Stump Duty on the Noninal Cupital 1s

Two Shillings for every £100 or fraction of £100.)

This statement is to be filed with the Memoradum of Asscciasion, or vther Document,

,®

when the Compuny 18 registeren,

Preseated for registration oy
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COMPANIES ACT3 1862 10 1898,

SPECIAL RESOLUTION

{ Pursuant fo Companies Act 1882 & 51)

OF TAE

R

trling Boiler Company, Limiter,

Paseed 11th July 1800, Confirmed 81st July 1900.

At su BExtraordiarY Gmwnrat Maering of the Members of the ssid Compeny,
duly convened suu held ut the Reamsremkp Owmon of the Company, No. 3
8r. Anpasw Bquire, EpiveuraeE, in the County of the City of Edinburgh, on the
Elwanth' day of July 1900, the following Special Resolution was duly passed, snd
st a subssquent Extraordinery Genersl Meeting of the Members of the ssid

Company, also duly convensd and beld st the same place on the Thirty-first day
of July 1900, the following Bpesial Reaoluition was duly confirmed,—

“That the Capital o. the Company be inareased to Seventy-five Thousand
¢ Pounds by the creatiin of New Capital to the extent of Twanty-five
* Thousand Pounds aivided into Two Thousand Five Hundred Shares
“ of Ten Pounds each.”
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“THE COMPANIES ACTS, 1862 710

wer e & WL Al HFUe BN

99 & 43° Vier, ¢ 76: 43° Vier, . 193 467 & 47° Vier, ¢
49 Vier, ¢, 235 53 & 54 Vien,. ce, 62-04 AND 56 & 37 Vier,

Notice of Increase in the Nominal Capital

Pursuant to Section 34 of 25° o 202 Vi, o, 8O,

————

Thix Notice <houll be simned by the Seeretary of the Company (see page 8).
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¢ Of increase In the nominal Capital oi’ﬁze ’a{/-/

TO THE REGISTRAR OF JOINT STOCK CUMPANIES.

yeu notice, in accordance with “The Companies’ Act, 1863,” that hy nARoaolution of the |

| '»Zm_/_/ﬁ'wfv — — cach, bevond the registered Capital of |
{830 00 ——————r——

NOTICE /

/ hereby gives

I 7 '
Dated the f/b?/;\-% day of Oé:f"d 7A llﬁ(? )
v (:;

3} L 2
Signntum .C3~ —;n‘_,( & {\,Ltt‘; A O1E T .

}((‘.(”'ﬂ.;}'

1S

* ¢ This Notwe should be aigned by the Seeretury ol the Uempany,
. h




Uompeny, Lirnted,
b ceninereased by the addition thercto of the sum of £4.8" P2 wmwr—, divided into
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This statement mmst be signed by an Oglicer of the Company.
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The Customs and Inlund Revenue Act, 1888 (51 Vict., cap. 8, sec, 11), provides
wat: ~“A statemeat of the awmount of nominal capital to be raised by Shares of any
“ Company to bu registered with limited liability shall be delivered to the Regisbrar of
4 Joint Stoek Companies in England, Scotland, or Irciand, and a statement of the
“gamount of any incrense of registered eapitul of any Compauy nov registered, or fo
“ ha registered, with lunited Viability, shall be delivered to the said Degistrar. and every

4
“such statem i ~haic be charged with an ad Vel e Stamp Duty of Two Shillings
“for every One Hundred Pounds and uny fraction of One Hundred Pounds over any

“ muliple of One Hundred Pounds of the amount of such capilal or incresse of capital,

“ & the case may i,
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STATEMENT of Increase of Nomoal Capital puisuant to s 112 of 34 and 35
Vies., cap. 7 eStamp Aot 1391). (Nure.—The Stamp Duty oo an lnercase of Nominal

Capital = Twe Muillen o for vrery €190 or fhwction of £10e)

Thir vt b b ided with the Notice of Tncivase megpiend w b Sectivn 04
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COMPANIES ACTS 1862 o 1000. 4

Spaginl ﬁqﬁﬁiuﬁmn

) * (Pyreuont to Companies Aot, 1862 a. 51)

. M Nz~

L

¢ COMPANY LIMITED.
Pased & f&/m,r 7423, Confirmed 4 G Motntior €40

‘Ar gn Bxreaorpmary GEmeRAL 1 BRTiNG of the Members of the said Company,
_ duly comvened and held 8b Srssailicr s DF S Mty Ypoasc. /’}‘“"“f»{

o

in the County of f:’f‘“—*‘“‘f—fé

ou the ex X day of Leteter /90% ,
the following ﬁpgxpial Resolution  4Avt. duly passed, and st
s sabesquent Extraordinary General Meeting of the Members of the

seid Compeny, algo duly convened and held af* the samme plwe on
the ifu”'&u%’/éwwﬂd 7 day of Hedrtin,. 7202 s
ths following Special Resolution 44, duly confirmed

“That the capital of the Company be incrsssed to Ons hundred snd

- fifty thousend pounde sierling by the crestion of new sapital to
f‘-’a the extent of Seventy-five thousand pounds sterling divided into
., Bevan Thousand five hundred shores of Ten pounds esch.”

REGISTERED
25 00T 4902

No. f Z,
S Sl el f
Sa‘qnnrureaq 'r—” U{/M me«/ To s authentl-

'. cuted hy the

written signature
‘ (ficer DECLL (%Mﬁ

of an Ofosr of
) the Company

* (Note.—A Hesoiution in omler to be “Specia) ™ must be pus ol at acduly comonea Moetiee
by » three-fourth’s minjority, aml muse be confirned by u ruujurity st s r-l‘lbm'qul'ltl Meeting ;.l~..£ ut
an Interval of not ews than Fourteen Days nor wore: thau one ponth from the day on which the
P tinn was paced,  Mr, Justice Chitty drmdutm the ease oF the iu.wr Shagper S Compeny
=} ‘i——""‘ it K, 20 Ch, Div. 204), that the /nterial of not less than 14 days required Lo vlapse between
- - . 2l eeirinid Voar mu el rimianed v eliieit el ol the dava of the Bolilinge of thi
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iO “THE COMPANIES ACTS, 1862 to 1890."

420 & 43° Vier, ¢ 76; 48° Vier., ¢, 19; 46° & 47° Vier, oo, B
49 Vier, ¢, 28 53 & 54 Vier, cc. 62-64 anp 56 & 57 Vier, D8 e

]
Notioe of Increase in the Nominal Capital
of the _/4' L “g "Jﬁ’"/’" TeTTIIITL L N
%
o e — _Company, .
- Pursuant to Section 84 of 25° § 26° Viel,, e, 89.

This Notice shonld be signed by the Secretary of the Company (see mge 8).
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'/};;(,, ./:ffnrnrf / ’:r»‘rwrp//,}, REGlSﬂrFP\ED
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NOTICE

d Of inercase in the nominal Capital of the / % i1ps - / /’,

fA'/‘/ 1/“/!//{’/

TO THE REGISTRAR OF JOINT STOCK COMPANIES,

The_u}éf/{{-(f_ ,///'fﬂ {1; dymﬁr/
/

e o _herchy gives |

| Campany asted tho Moy ﬁ'!'l A _dny of Lottty 702

4 the nominal Capital of the Company has becn incronsed by the addition thereto of the sum of |
I

|
%{’n}// ﬁ*f //f"fff/t’ S e PWJ}

3 | i
i divided into 4/’%\ A recocree el Al fcece due ol __ Sbares of |

In fren A ~ oneh, beyond the registerod Capital of |

———— e

Dated the ,2;3""" day of J&lo—ﬁé‘b /{0l ¥ . ’

A ' , N
Signature . 7)) Lot 1o vl CQWM.
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v, Thin Notiee should be mgned by the Secrotar of the Company,
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4 y® notice, in avcordance with “The Companies’ Act, 1862,” that by n Resolution of the {
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has been increased Ly the additiun thercto of the sum of £ /7 J :/" | divided into

) / J'O¢  shares of £ /W_ ___ tich beyond the Registered Cspital of

Vd
vl kg /{W’ Nows aced  fites n Ao

& Signawure o;. mMMJ me DU

® . Description _&mﬁ L

Date  9&% Ocdottn 1902,

.. This stabement aeast o<t acd by Ocer o F g Compans
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No. of Certificatc _»f_ﬁ _[[ o Form No, 26,
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——— e e COMPANY, LIMITED.

M 1896). (Nurs.—The Stamp Duty ou an Incresss of Nominal Capitel is Five

e T TR

This statement is to be filed with the Notice of Increase registered under Section 34

o, the Companies’ /.ct, 1863,

Presented for Registration by
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A COMPANIES ACTS 1862 to 1900.

SPECIAL RESOLUTIONS

OF

THE STIRLING BOILER COMPANY, LIMITED.

Pased 14th Janvary 1808, Confirmed 30th January 1905,

AT an HEXTRAORDINARY GENERAL MemriNg of the Members of the eaid
Copany, duly convened and held at the Reeisrarep OrFior of the CoMpANY,
No. 2 31. Axmxgw Square, EDINBURGE, in the County of Midlothirn, on the
l4th day of January 1905, the following Special Resolutions were duly

. pasesd, and at a subsequent Extreordinary General Meeting of the Members

of the aaid Company, also duly convened and held ot the same place on the

30th day of January 1905, the following Special Resolutions were duly
confirmed ; —

1. That the 5380 shaves of £10 each in the capital of ths Company
numbered Al to A5250 inclusive shall henceforth he called and be
Preferenas Shares.

2. That subject to the provisione of the Articles of Association of the
Compeny as to declaration of dividends and reserve fund, the
profite o the Company which it may ot any time be determined to
distribute by way of dividend shall be upplied as follows :—

(a) In the firat place, in payment of a fixed Cumulative
Preferential Dividend at the rate of £5 per cent per
sunum on the Preference Shares;

(b) In the next place, in payment {as from the 1st January 1905)
of a fixed Cumulative Dividend at the rate of £3 per cent
per annum on the Ordinary and Deferred Shares :

(<) In the next place, in payment of further dividends on the
Proference, Ordinary, and Deferred Shares respectively
pari passu,

ard all such dividenus shall be caleulated and paid in accordance
wth Article 109 of the Company's Articles of Association save in
so far as shall be otherwise determined by special agreement made
on or with reference to the issue of any share.
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3. Thet upon a return of assets of the Company on winding up or
otherwise, the assets of the Company remaining after the discharge
of the liabilities thereof shall be applied :—

(@) In the first place, in paying to the holders of the Preference
Shares a sum equal to any arrears or deficiency of the
fixed cumulative 5 per cent dividend thereon (such arrears
or deficiency to bo calculated down to the date of such
return of sasets) ;

(b) In the next place, in paying to the holders of the Preference
Sheres th amount paid or credited aa paid up thereon ;

(¢) In the next place, in paying to the holders of the Ordinary
and Deferred Shares & aum equal to any sarrears or
deficiency of the fixed cumulutive 5 per cent dividend
thereon (such arrears or deficieney to be caleulated down
to the date of such return of asscts);

(d) In the next place, in paying to the holders of the Ordinary
aad Deferred Shares the amount paid or eredited as paid up
thereon,

(¢} And the balance shall be distributed among the holders of
the Preference, Ordinary, and Deferred Shares vro rata to
the amount paid or credited as paid up therson respectively.

" 4. That the rights and privileges attached to any class of shares in the
Company may at any time be modified by agresment bstween the
Company and any person purporting to contrset on bshslf of
the holders of shares of thai class, provided snch sgreemont be
confirmed by a resolution pessed by a wajority of the votes given
at & separate meeting of anch holders, and ali provisions contained
in the Regulations of the Compeny as to General Mestings of the
Company shull mulaita mutandis apply to every such ssparate
mseting.

5. That Article 87 of the Articles of Aseocistion of the Company be
amended by striking out the words * whether Ordinary or Deferved ”
in line 3 thereof.

6. That the Articles of Assuciation be and sre hereby altered in secord:
ance with the foregoing Resolutious.
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FHE COMDPANIES (CONSOLIDATION) ACT 1908,

The Stirling Boiler Comp: L2 FIVEY
he Stirling Boiler Company Limit | SH[LLIN(JS

-x'—

Special Resolution

Pessad Lith Octoher 1904, Conlirmoed th Novembeyr 1909

At an LExrraorpisary Gessiesl, Megrise of The
stirling Boiler Company Limited duly convened und beld at
45 Hope Street Glasgow Scatland on Wednesday the 13th
duy of October 1000 the subjoined Spreab Resolution was
duly passed wmd at a0 subsequent Extrnordinary - General
VMieoting of the smd Company alo duly convened and held
at the snme place on Thivalee tha dth dday of Noveanhar (000

the subjoined Specinl Reaolution was v confirmed :

RESOLUTION.

wThat the Articles of Association be altered in the follow-

thy thanmner: - -
(n)  The following pravise shall he adeted to Artiele |

Provided alwave that any invitation to the public to
subweribe for nny shares of the Company is heveby pro-

hibited',

by The following clause shatl be jnserteo after Article 11:--
‘U in. The number of Member of the Company{exclusive
of persons who are in the emplovment of the Comp: ny)
ix hereby Lmited to fiftv. Provided that where two or

‘ more persons huld ane or more Shares in the Company

pointly they shall for the purposes of this Article to be

teeated ax o <ingle member

(o) Artiede 35 shal! be cancelled and the following shall he

wubstitated ther for: -
35, The nght to teansfer Shares of theft
i~ hereby restricted i wanner fnllﬂmng mumh EEG IST[— RED
13 NOV..308
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() Mave as provided by sab-elamse () hereof no Share

(‘\)

{}

i-h

ahall be transferred to n person who is 5ot 2 membor
o long as auy membor of any person releeted T
the Directors ns one whom it ix desirable in thite i
tepest of the Compuny to acdit fo rietuhorship is

willing to purelinse the sune af tee faie vabite,

Fxcept where the tramder omade parsunpt to
wah-elause (1) hereof the peeson propesing fo tramns
for any Shure {htereinafter enlled cthe propesing
pennsferar’) shall give notice i woding (bervinafrer
eallef]l othe trensfer aotiee”) 1o the Company that
he desivos to trensfer the smee, Nuele aatiee syl
apecify the sum he tixes as tleer Geir value und sbiadd
constitute the Comgueny his nrent for thie sle of tHo
Khare to any member of the Compueny or presan
woforterd me afuresnid at the prive so tixed ovat the
option of the purehaser at the fur vilue o be ixed
by the Awdlitor in gecoadnnee with these Articles
The tmusfer notiee iy tnclwde several Shares nnd
it saeh crse 81 b operate ns R were sirparnts
aotier in pepeet of caeh: T transfor noties shafl
not e roveenble exeept vith the sunctius ot e

et o,

if the Comproy shull within the spaee of 28 duss
after being aerved with the transter netien find «
membwr ue prrson sefected s afre-aid willing o
pur dise the Slare D0 s Article enlled cthe par
clnse ey anl Slall Jive aotiee thiveesd 1o the pros
peming transforor hie shiall Be bome b apon ot ment of
tie e valae 1o transter the ST G the Par

T TN

T it differepes areas hetween the | egresing
trataferor atd the purchaser us o the fiur value of
& shaee the natitoe <latl o the spphiention of et
party cortify inowritiog the suie whick e bis
spman s the farr value and woeh swn sbhadl e

devined €0 b the fr vabweaneb iy oo eerts6y sz ¢he

awditar shall Yo eotsidered tobue o ting o annespert
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Any share may be transferred by n member to any
other member or to any child or other isse son-in
law daughter-in-law tsther mother brother sister
nephew niece wife or husband of any membeor and
any share of a decensed member m - he transferred
by his executors or administrators to any child or
other issue son-in-law daughter-in-Jaw father mother
hrother sister nephew nisce widow or widower of
such deceased member nnd Shares standing in the
name of the trustees of the will of any deconssd mem-
her may be transferred upun noy change of troctees
to the trustees for the time bong of such will,

r

Che Directors mny vefuse to register auy transfer of
a Mhave (1} where the Cowmpany has a liens on the
Khare or (2) where the Share iy partly padd nnd it
is not proved to their satisfuction that the proposed
trutnderee in n responasible person ap (3) where the
transfer ix nnt made purszant to sub-clauxe (h)
tiereaf anl the Directors are of vn opinion that the
proposed tramferee is not 1 desirable person ta ml-
mit to membership’,

oty Artielew 43 44 and 33 simdl be eanectled and the
fublowing shall be substituated therefor: -

Any person becoming entithe] to n dinre in
capsequence of the denth or lankcuptes of 0 mem-
her ur otherwise than by teansfer or allotinent ag
sahpeel to the regalatioms hereinbefore contained
B registercd as o member wpon production of the
almre verificate and suely evidence of title ps Ky
e reqaieed by the Boued or sy subiject to the stid
regulations instend of being cegiste red himself trans-
B v sueh Blare, Theer stindl be paid 1o the Comprin

i pevpeet of any registaation under this Article o

Fee of 2 8 or el lesd feeas the Boanl decm fit.
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{e) The first portion of Artiele 48 (i.e to the words "purchase
the same’) shall he cancelled and the following shall be
submtituted therefor: -

‘8. In the excreise of any of the powers of sule of
Mhares given to the Bow.d by these Articlos the
Honrd shalt comply with the regulntions contained
in Artiele 30 hereof.  The Comprny shadl upon any
sueh sale he the proposing transferor’ in such
Article referrad to.  1f the Compnny shall not find
a member or permon selected ws in Article 35 (a)

ix mentioned willing to purchrse the Share offered
for nate within the period stated in Artielo 35 (F)
the salo of any Shave under uny of the powers au-
thovising the Board in thas hehslf may he made
cither by public auetion or private contract to any

pemon who mny be willing to purehase the anmne.

(f1 The following proviso shall be added ta Article 105 (£y—

Provided always that wny invitation to the public
. to sahacribe for any debontures or debenture stock
F i herehy proh bited'”

Crllin M
; Seerelasy -




!)

TR
el Al

£ TR
PR o

| e

THE COMPANIES ACT, 1929,

Spesial Regolodion

{ Pursuant o Section 117)

—_— OF —

The Stirling Boiler Company Limited.

Passed 28th July 1982.

At an EXTRAQORDINARY GENERAL MERTING of the
Members of the Company duly convened and held st 82-38
Farringdon Street E.C.4. in the City of London on the 38th day
of July 1982 the following SPECIAL RESOLUTION was duly
passed :—

RESOLUTION.

THAT the Articles of Association of the Company be
altered in manner following :—

In Article 82 the words:—
‘“and may also appoint any person or persons whather a
‘“ member ur members of the Board or not to be General
‘* Manager or General Managers or Monager or Munagers
‘“ of the Cumpany '

P70.

REGISTERED

"11Alg, 1530
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shull be inserted after the words ‘“of the Company " and the
words :— :

““ which remuneration in the case of any Director so
““ appointed may be ”’

shall be inserted after the bracket following the words * in respect
thereof ™'

and at the end of that Article the following shall be added as an
addition to that Article:—

“ Queh remuncration shall (subject to the provisions of
“any contract between the Company and such Managing
“ Director General Manager or Manager) from time to
“ time be fixed by the Directors and may be by way of
“fixed salary commission on dividends profits or turm-
“aver of the Company or by participation in any such
“ profits or hy any or all of those modes.”

In Article 83 the words ** (General Manager wor (zeneral
Managers or Manager or Managers ” shall be inserted after ihe
words *‘ or Managing Directors.”’

In Article 84 the words “*General Manager or Manager if 8
Member of the Board ' shall be inserted after the words ‘“Managing
Director.”

In Article 88 the words * General Manager Manager
shall be inserted after the words ** Managing Dirvector.”

Ihe Stirling Boiler Co., Limited,

ool
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The Companies Act 1929,

COMPANY LIMITED BY SHARES.

Extraordinary Regolution

OF THE HOLDERS OF THE CUMULATIVE
PREFERENCE SHARES

o¥

THE STIRLING BOILER COMPANY LIMITED.

L s A

P T~

Pagged 20th November 1946,

AT an EXTRAORDINARY GENERAL MEETING of the holdera of
the Cumulative Preference Shares in the Capwal of the
Company, duly convened, and held at 34/36 Farringdon Strest,
London, E.C.4, on the 20th day of November 1048, the following
Extraordinary Resolution wss duly psesed :—

BESOQLUTION

‘* That an Agreement in writing dated the 19th day of
November 1846 msade between the Company of the firet
pert Harold Benneit Clark (on behalf of all the holders
' ol L1 Cumnlative Preference Shares ot the Company) of the
| secend part the said Harold Bennett Clark (on behalf of all
) the holders of the Deferred Shares of the Company) of the

third part and Lieutenant Colonel Philip Denis Ionides, D.8.0.
Q (on behslf of all the holders of the Ordinary Shares of the
. Company) of the fourth part which has been submitted to
this Meeting (being an Agreement for recrganization of the
Capital of the Company by camt'%zgwﬁl the Cumulative
Preference Shares and all the Deferre aree in the Capital
of the Company into Ordinary Shares of £10 each to rank
with the existing Ordinary Shares of £10 each in the Cupital
of the Company as regards dividends capital voting rights
and all other matters pari passu as Shares of one class to be
called Ordinary Shares} be and the same is hereby approved
and confirmed.,”

@ | For and on behalf of THE STIRLING BOILER COMPANY LIMITED,
LT L
g Tl sodo K owilts

=TT SECRETARY,

b

L I VETRIR D Y M‘a)é
f\f *i.l'r*ifp W g ELE L, 2307



T'he Companies Aot 1928,
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COMPANY LIMITED BY SHARES.

Extraordinary Resolution

OF THE HOLDERS OF THE DEFERRED SHARES

THE STIRLING BOILER COMPASY LIMITED.

{ Passed 2018 November 1944.

R KR T

AT an EXTRAGRDINARY QENERAL MEETING of the holders of
the Deferred Shares in the Capital of t.1e Company, duly convened,
and held at 34/36 Farringdon 8treet, London, ®.C.4, on the 20th
day o* November 1848, the following Extraordinary Resolution
wae duiy passed :—

RESOLUTION

“ That an Agreement in writing dated the 19th day
of Novembar 1946 made between the Compauy of the fArst
part Harold Bennett Clark {on behal! of all the holders
of the Cumaulative Preference Shares of the Compsany) of
the second pari the said Harold Benneit Clark (on behalf
of all the holders of the Deferred Shares of the Company)
; of the third pa:t and Lieutenant Colonel Philip Denis Tonides,
. @ D.B.0. (on behalf of all the holders of the Ordinary Shares of
the Company) of the fourth part which hse been submiited
to this Meeting (being an Agreement for reorgewnization of
the Capital of the Company by converting all the Cumulative
Proference Shures and all the Deferred Shares in the Capital
of the Company into Ordinary Shares of £10 each to rank
with the existing Ordinary Bhares of £10 e¢ach in the Capital
of the Company as regards dividends capital voting rights
and all other matters pari passs as Sharea of one class t¢ be
called Ordinary Shares) be and the same is hereby upproved

)\ and conﬂ_r_lzed.”
“‘ For and on bshelf of THE STIRLING BOILER COMPANY LIIITBD.‘
(_I; .o\; E..QUE'A\ &%’ édf&{ét
‘. N T T TTTSECRETARY
- a7 » . :
v o0 Jous 2 /SZ uk)‘{; £308
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The Companies Act 1924,

COMPANY LIMITED BY SHARES.

Extraordinary Resolution

OF 1iln HOLDERS OF THE ORDINARY SHARES

OF

THE STIRLING BOILER COMPANY LIMITED.

Passed 9th December 1948,

AT an EXTRAORDINARY GENERAL MBETING of the holders of the
Ordinary Shares in the Capital of the Company, duly convened,
and heid at 34/3¢ Farringdon Street, Loundon, E.C.4, on the
9th day of December 1946. the following Extraordinary
Reasolution was duly passed :—

RESOLUTION

“That an Agreement in writing dated the 19th day of
Navember 1048 made between the Company of the firet part
Harold Bennett Clark {on behalf of all the holders of the
Cumulative Preference Shares of the Company) of the second
part the said Iarold Bennett Clark (on behalf ot all the
holders of the Deferred Shares of the Company) of the third
part and Lieutenant Coclonel Philip Denis Ionides, D.8.0.
(on behalf of all the holders of the Ordinary Shares of the
Company) ot '‘he fourth part which has been submitted to
this Meeting (being un Agreement for reorganization of the
Capital ot the Compa.ny by converting all the Cumulative
Preference Shares and all the Deferred Shares in the Capital
of the Company into Ordinary Shares of £10 each to rank
with the existing Ordinary Shares of £10 each in the Capital
of the Company as regards divilends capital voting righta
atid all other matters pari parsu as Shares of onhe class to be
called Ordinary Shares) be and the same is hereby approved
and confirmed.”

R o = o " e B "y
& k- b Bl
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Por and on behalf of THE STIRLING BOILER SOMPANY LIMITED.. °
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Syperial Regolutions
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THE STIRLING BOILER COMPARY LIMITED.
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i Passed 9th Devember 191486,

u? AT an EXTRAORDINARY GENERAL MumTiNg of the members of
the Compeny, duly convened, and held at 34/36 Farringdon

L 8 reet, London, E.C.4, on the 8th day of December 1848, the

follow.og Special Resolutions wei. duly passed ;-

P RESOLUTIONS

' 1. “That the Share Capital of the Compeny be
reorganized by converting all the Cumulative Preferenoe
7 Shares and all the Neferred Blaree of £10 cach to rank with
the existing Ordinury Sheres of £10 each in the Capital of
the Company a8 regards dividends capital voting rights and
in all other matters pari passw a8 Bhares of one olase to be
- called Ordinary Shares and that all the Ordinary Shares
Q in (e Capital of the Compsny consequent upon such
reorganization be re-numbered consecatively from number

One without distinguishing letters. '

2. “That the regulations contained in the printed
document submitted to this Meeting and for the purpoes of
identification subscribed by the Chairman of this Meating be
approved and adopted a8 the Articles of Association of
the Company in substitution for and to the exclusion of
all the existing Articles of Association of the Company.”

’ Rgr and on behalf of THE STIRLING BOTLER COMPANY LIMITED.
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COMPANY LIMITED BY B8HARES

BUBSTITUTED

Articles of Hggoriation

(Adopted by Special Resolution, pased on the 7 A dgy of 'é/?,(c&wr{&. 16 443.)

OF

T pr
STIRLING BOILER COMPANY LIMITED
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PP ELIMINARY.
1. (a) Subject sa hereinalter provided the regulations contained in the Table A in
the First Schedule to the Companies Act 1929 (hereinalter called * Table A ?) shall apply
to the Company.

(8} At the time of the adoption of these Articles of Association—

(i) The share capital of the Company I8 £150,000, in 15,000 shares of £10 epoh

of which 11,250 shares have been Issued and are tully paid up, and mea.ﬂ»d
ordwnary shates;

(i) The Dirsctors of the Company are Lieut.-Colonel Philip Denis Tonides, D.8.0.,

George Bummers, Harwes Ben Roeenthal James and Bidney James Whybhrow.

BHARES.

2. In Clause 2 of Table A the words * RExtraordinary Resolution ”” shall be subatiteted
¢or the words * Bpecial Devolution.”

3, No invitatiov ahnll bo made to the public tu subsoribe for any ahares or debantures
or debenture stock « the (‘ompeny.

4 Bubject to the provisuns of any syrocment 10 whieh the Company may be & PACS?
ibe shares shall be r.der the contre! of the Dirosters who may silot and dispose of the
samoe as they think fit. Shares mAy he isstted at pac or at & nreminm.

5. The Company may pay A commission not o veuring 10 per cent. of the amoond
subsecribed to any parsen subsaribing or procaring the subseription of any sheree or
debunures of the Company ; such commisaion may be paid elther in cash or in shezes of the

Comypany or partly in one way and partly in avother.

6. The number of members of the Compaay (exclusive of persons who are in ths
smployment of the Cuapany and of psrwons who having bevn formerly in the employmaent
of the Company were while 1 such employmeni and have coptinued after the determination
of such employment to bs members of the Company) shail not st any time exoeed filty,
provided that for the purpoess of this provision where two 07 more perscba hold one o
more aares in the Company joinily they shall he treated a8 » asingle wember in respect

thereol.

7. dave ae herein otherwine provided the Company shall be entitled to treav the
registered holder of any share as the absolute owner thereof, and accordingly shall ooy,
except a8 ordered by & court of competent jurisdiction or as by Statnie required, recoguise
S0y Pernon 4f holding wny share upon any trost, or be bound to recognise any equitahle of
other claim to or intcrest in such ahare or in any fractions! part of & share on the part ot
any otk poTeea although having notice thereol.

LIERN.

8. The I'~n under Claune 7 of Table A ahall extend to fully paid up shares and to all
shares of which ay member indebted or under liability to the Company is the registered
holder whether sololy or jointly with one or more persons and to all dividends from time
to time declared in respect of shaves held as aforesaid by such person, but unless otherwise
agresd the registration of & tranafer of shares shall operate as & waiver of the Company’s
Yien (it any) npon such shares.

2070
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8, The provemds of sale of such shares el the wwount of suel dividemls (if any}
(instoudd of boing applicd we in Claise 10 of Table A provided) shall be oppdied in payment
of the dehtn, linbilitics and sagigements solely or Juu!tiy with nny otfer p«rms; of such
momber to or with the Company ns wid when the period for the p‘uynueull., fulfil.nent or
discherge thereof renpestrely TR wieh uny wurplus shall boe puid to t“e member, his
execators, admimsirntors oF asnigns,

CALLB OF SILATLEH,
i t ”
0. In Cluum 11 of Table A the words ' tinte v hen the last preceding call was payable
ghealil be substituted fur the words ** lust eall,” pnd the fellowing words shall he addoed at .the
end of the same elause, numoly ¢ ¢ A eall shall he dooned to have been made at the time
when the reselution of the Directors suthorising such cull was passed.”

TRANMFER AND TRANBMISBION OF HHARES.

11, In Cluuse 1% of Table A the words “not '.cing fully puald chares,’ ghall
be struck oitt.

12, No ghura shall De imued T wensferred to any person without the consent of the
Directors, und no share sholl in any circumstanees be transforred to any infant, bankrupt
or person of unaound min,

FORIFEITURE OF SHAR¥WS,

13. At the end of Clause 23 of Tablo A the following words shall be added *“ and all
expenzes that may have heen ineurred by tho Company by reuson of such non-payment.’

14. At the end of Cianse 28 of Tablo A the following words ghall b1 added “ such
forfeiture shall inolude nll dividendr declared in reepect of the forfeited shures and nob
sciually paid before the forfsiture,!

GFNERAL MEETINGS,

18, In Clause 38 of Tablo A the words “ ae may be prescribed by the Company in
General Meeting, or in defeult at such time in the third month following that in which the
suniversry of the Company’s incorporstion occurs and st euch place 77 shall he struck out,

PROCEEDINGS AT GENRRAL MBEBTINGS.

16. Two members personally present shall be a quorum for  General Heoting and
Olanse 48 of Table A shall be altered socordingly.

17. Clanses 47 and 48 of Table A shall be deleted and the followlné subetituted
therefor: * At every CGeneral Meeting of the Company the Chairman of the Board or,
iafling him, the Managing Director of the Company shall be Chairman of the Imeeting.
1 8% any General Meeting nelther of such ofcers shall be present within ten minutes after

the Wme appointed for holding the meeting the members present shall choose one of their
number to act s Chairmax of the mesting,”

VOTES OF MEMRBERS,

18. An instrument appointing « proxy may appoint several pereons in ke alternative
snd Clause 61 of Table A shall be modified accordingly.

DIRECTORS.
19. Clauses 64, 68 and 82 of Tuble A shall not appiy.

20. Uniess and nuntil otherwise resolved by the Company in QGenera) Meeting the
number of Directors shall not be leas than two nor more than seven.

21. The qualification of » Director (other than an salternate Director) shall be the
holding :n his own name of at least one share in the eapital of the Company. An alterngto
Director shall not require any share qualification.

22. Fach Director shall have the power by notice in writing to the Company to
nominate any person (including another Director) to act as alternate Director in his place
at any me. ‘i* | or meetings of the Dircetors at which lie is unable to be present and at his
Hwereti -t hy 1.otice in writing to the Com piahy to remove such alternate Director and on
appoiutingni being made the alternate Direetor shall (except an regards share qualifieation,
if any) be aubject in ull respects to the terms and ~orditions existing with reference to the
other Directors of the Compan, aud each alternaie Director whilst aeting in the place of
an absent Director shall exercise the powers and discharge nll the duties of the 1Nrector
he reprosents but shall Took to the Directo by whom e had been nominated solely tor his
ordinary remuneration as alternate Director. Any Directov of the Company who is
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appoitited an alternute Ditector shall be entitled to vote at meeting of the Dhirectors on
bebalf of the Director so appointing him as distinet 1eon the vo - to which he is ertitled
in his own eapacity as a Director of the Company, Ay person sppointed as an alternate
» Director shull vacate hi- office as an aliernate Director i «nd when the Divector by whom
b he has been appointed 1 weates office na 1 Director,

23 The quorumn necessary for the transaetion of the busivess of the Director may
be fited by the Drectors and ualess so fixed shall be two IMredfors personall; present,
A Director acting personally aud also us nlternate Director shall not congtitute a quorum.

-

S A resolution in writing signed by all the Directors scting personally and by the

A a]t:"‘:.‘ttt‘ Directors or alternate Dircetors appointed as aforesaid shall be vahd ard effectual
ﬁ a8 if it had been passed at o meeting of the Directors duly called and constituted.
5 23, It 4 Direetor or alternate Dircetor shall perform special services or make special

exertions in going ubrond or otherwise for any of the purposes of the Company he shall
e entitled to receive extra remuneration. Such extra remuneration may be fixed by the
Directors and may be a lump sum or a percentige of profits or otherwise as may be
determined and shall be in addition to the ordinary Directors’ remuneration (if any)and shull
be charged as part of the ordinary working expenres of the (ompany.

28. Each Director and alternate Director shall be entitled to be paid by the Company
s and when incurred all travelling and other expenses properly incurred by him in attending
tneetings of members and of Directors of the Company and in respect of any business of
the Company entrusted to him,

BORROWING POWERS,

2%7. The Directors may from time to time at their diseretion raise or borrow or secure
the pavment of auv sums of money for the purposes of the Company 1n such manner and
ug- 1 such terms and conditin..«in all reepects as they think fit and in particular by the issue
of bonda, debenturee or Jd: hentuse stock charged upon wll or any part of the property ot
the Compuany (present und future} including it uncalled capital for the time being and
Clause 3¢ of Table A shaill not apply.

DISQUALIFICATION OF DIRECTORS.

28. Sub-.clanses (B) and (G) of Clause 72 of Table A and the word * or ™ at the end
of Bub-clause (F) of that Clause and the prosise at tho end of that Clanse shall not apply.

29. A Director or alternate Director may bold any otier office or place of profic
under the Company (except that of Audl or). No Director or slternate Director shall
be disqualified by his office from contracting with the Company, either as vendo,
purchaser, agent or otherwise, nor shall any contruct or arrangement entered {nto by or
on behalf of the Ccmpany in which any Lirector or aliernate Divector shail be in any
way interested be avoided, nor shall upy Director or alternate Director so contracting or
beiny so interested be lir-ble to acceunt to the otnpany for any profit reslised under any
such contract or arrungement by reason only of auch Dvirector or alternate Director holding
that office or of the fiduciary relations thereby established, but it is declared that the
patare and extent of his interest must be disclosed by him at the mecting of the Directors
at which che contract or arrangeme: L is determined, if his interest then exists, or in any
other case at the first meeting of the Directors after the acquisition of his interest. Any
Director or alternate Director may aa 8 irector vote in respeci of any contract or
arrangement in which he is %o interested as . ‘nresaid, and if he shall so vote his vote shall
be counted. A general notice that a Director or alternate Director is 4 member of any
specific irm or company und is to be regarded as interested in all transacticns with that
firm or compauy shall be sufficient disclosure unider this cluuse as regards sueh birector
or alternate Director and the said transactions, and after sach general notice it shall not
be neceasary for such Director or alternate Director to give a spevial notice of any varticular
transaction with that tirm or company.

30. A Director or alternate Director may be or beconie a Director or imember of
any company promoted by this Company or in which this Company may be interested
ax a vendor, shareholder or otherwise, and no such Direetor or altornate Director shall,
in the absence of agreement, be accountable for any benefita received as Director or
member of such company.

31, Clause 6% of Table A shall not apply. The Directors may from time to time

3 appoint an¥ one or more of their hody to the office of Muanaging Director or Manager or
’f‘ Becretary of the € ‘ompany, and may also from time to time appoiut any other person or
. persons to the office of Manager or Secretary.  Any such appointment may be with such
!

powers and anrhorities and he for such term and ar such remuneration {(whether by way
of sulary of commission or participation in p fits, or partly in one way and partly in
antther) as the Directoss may think fit. A Diteetor o aprpeinted to be Muu;nmnq. Director
or Manager shall nor whilst holding that office be subpoet 1o reticement by rotation or be




(7.

4

taken iote account in determinsing the riation or retirement »f Directors, but his
wppointment as Managing Director or Manag: ¢ sh~" he subject to determinstion fpeo faoto
it ge censes fromn any couse to be s Director or if 19w Company {n General Mee shall
resolve that Lis tenule o* the uffice of Managing Director or Manager shall be deternuned,

32;7@101“33 73 of Tabl~ A ghall not apply. At the Ordinary General Meeting in the
yopi 1 and in every submequent year one-thir( of the Directors for the time being,

or if their number ia not three or a multiple of three then the number nearest one-third,
shall retire from office.

33. In Clause B3 of Table A the wourds * or sole Director if there shall from any
cause be only one virector ”* shall be added after the words ¢ the continuing Directors
where thcy firat appear, +nd the words * or such sole Director " shall be added after the
words ¢ the continuing Directors ”* where they again appeear.

ACCOUNTS.
34. Clauee 101 oi Tubie A shall not apply.

WINDING Up.

38, I the Company be wound up (either voluntarily or otherwise) the Liguidator
may with the sanction of an Extr. rdinary Resolution divide smongst the contributors
in specic any part of the assete of the Company, and may with the Lke sanction vest any
purt of the asaets of the Compeny in trustees wpon such trusts for the heneflt of the
contributorles &a the Liquidator with the like sanction shall think fit, but so that no
werber shall be compelled to acoept any shares whereon thers is any Hability,

INDEMNITY.

36. Every Director, Manager, Becretary and other officer or servant of the Company
ehall be indemnified by the Company sgwnst and it shall be the duty of the Direstors
ont of the funds of the Company to pay all coats, loszes and expsnses which any such
Director, officer or servent may inour or become lable to by reason of ahy contraoct
entered into or aot dome by lim saw such Director, officer or servant, or in aoy way in
discharge of his duliss, or by resson of any contract entered into or aot doge by him for
the benedit of the Company (lneluding any guscantes glven by him), and the amount for
which euck indemnity is provided shall immedistely attack aa g lien on the property of
the Compeny and bave priority s between the members over all other olsima.

37. Bubjent to the provisions of Seotion 152 of the Companies Act 1629, no Direstor
or other offioer of the Company shall be lable for the note, Teceipis, neglects or defmulis
of any other Director or officer, or for jolning in any moaigt or other act for conformity,
ot for any lues or expsnse happening to the Company through the {r wiffidency or deftolemoy
of title to any property aoq by order of the Directess for or on behalf of the Compuny,
or for the insufficlency or deficiency of any mecurity in or upon which sov of the moneys
of the Company shall be invested, or for any losa or damage arising from the bunkruptey,
insolvenoy or tonicus act of any perscr with whom ANy moneys, aecuritien or effecis shall
be deposited, or for 1ny other loss, damage or mixfortone whatever which shall happen

in the execution of the duties of his office or in relstion thereto uniess the same ha
through hiz own wilful act or default. © PP
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SPECIAL RESOLUTION \\f_/

OF

\

. STIRLLNG BOILER COMPANY LIMITED

Pagsed 31st August 1983

At an coxtra-ordinary general meeting of the Company held on 3lst
August 1983, the following special resolution was pasged
unanimously:

THAT the regulations contained in the typed document marked
'A' now produced to the meeting and for the purpose of
identification signed by the Chairman be and the .came are
hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of
all its existing Articles of Association.

CHAIRMAN OF THE MEETING
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THE COMPANIES ACTS 1948 to 1981 -
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COMPANY LIMITED BY SHARES
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ARTICLES®S OF ASSOCIATION

of

4% STIRLING BOILER COMPANY LIMITED

* % % %

As Adopted on 3lst August 1983

PRELIMINARY

1. The Company is a private company limited by shares. The
regulations containad in Table A in the First Schedule to
the Companies Act 1948 (The Act) as amended by the
Companies Acts 1948 to 1981 (hereinafter called Table A)
shall apply to the Company so far as the same are not
excluded or varied hereby. Regulations 5, 24, 66, 70,
71, 73a, 75, 77, 79, 87, 89, 90, 91, 93, 94, 106, 107 and

108 of Table A shall not apply to the Company.

2. References in Table A and in these Articles to "these
regulations” shall be construed as references to the

requlations of the Company for the time being in force,

ther contained in Table A or in these Articles.

U2yt o5 GEAICE
g
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5.

CHARE CAPITAL AND VARIATION OF CLASS RIGHTS

The authorised capital of the Company at the date of the
adoption of theze Articles of Agsociation is £150,000

divided into 15,000 ordinary shares of £10 each,

If any class of shares shall be issued with any
preferent..l right to dividend or return of capital, the
creation or issue of other shares, ranking pari passu
with that class as regards either dividend or return of
capital shall (unless otherwise expressly provided by the
terms of the isgue of the said class)} be deemed a
variation of the rights of the holders of that clase of

gshares.

LIEBEN

In regulation 11 of Table A the words "(not being a fully

paid share)" shall be omitted.

MEMBRRS' RESOLUTIONS

Subject to the provisions of the Companies Acts 1948 to
1981 a resolution in writing signed by all the members of
the Company who, at the date of such resolution, were
entitled to receive notice of and to attend and vote at

general meetings or their duly appointed attorneys,




shall be as valid and effectual as if it had been passed
at a general meeting of the Company duly convened and
held, Any sucl. resolution may consist of several
documents in the like form each signed by one or more of
the members or their attorneys, and signature in the case
of a corprrate body which is a member shall be sufficient
if made by a director thereof or its duly appointed

attorney.

PROXIES

7. An instrument appointing a proxy may be in any usual or

common form or in any other form which the directors may

approve,

MEBETINGS

8. At any general meeting a poll may bhe demanded by the
chairman ¢ ‘ny member entitled to vote present in
person or by proxy and regulation 58 of Table A ghall be

modi.ied accordingly.




9.

10.

11,

12,

If at any general meeting any votes shall he counted
which ought not to have been counted, or might have been
rejected, the error shall not vitiate the result of the
voting unless it be pointed out at the same meeting, and
not in that case unless it shall, in the opinion of the
chairman of the meeting, be of sufficient magnitude to

vitiate the result of the voting.

DIRECTORS

Any director who by request performs special services oY
goes oOr regides abroad for any purposes of the Company
may receive such extra remuneration by way of salary,
commission, percentage of profits or otherwise as the

directors may determine.

The directors may exercise all the powers of the Company
to borrow or raise money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof and, subject to the Statutory provisions relating
to the rights of members and any resolutions of the
Company passed pursuant thereto, to issue debentures,

debenture stock and other securities.

A director who is in any -'ay either directly or

indirectly interested in a contract or proposed contract
with the Company shall declare the nature of his interest
at a meeting of the directors in accordance with Section

199 cof the Act,




13.

14.

Subject to such disclosure, a director shall be entitled
to vote in respect of any contract or arrangement in

which he is interested and he shall be taken into account
in ascertaining whether a quorum is present. Paragraphs

(1Y, {2) and (4) of Regulation 84 of Table A shall not

apply.

The last sentences of Legulations 95 ard 97 of Table A

shall not apply.

So long as any member shall be the holder of nct less
than 95% of the share capital of the Company for the time
being issued such member shall be entitled at any time
and from time to time in writing under his hand (¢-, if
such member shall be a corporation, then under the hand

of a duly authorised cofficer)

({ i) to appoint any person to be a director of the

Company.

(ii) to remove any director from office.

The total number of directors shall not at any time be

less than two,




15. (a) A director may appoint any other director, or any
other person approved by the directors, as his }
alternate; and may at any time revoke any such

appointment.

(b} An altevnate director shal! (subject to his giving

to the Company an address for service within the
United Kingdom) be entitled to notice of meetings

of directors to attend and vote as a director at

any meeting at which his appointor ig not personally
pregent, and generally, in the absence of his
appaintor, tec exercise all the functiors of his
appointor as a director. A director present at

a meeting of dirvectors and appointed alternate for
another director shall have an additional vcte for

each of hie appointors absent frow such meeting.

{c} An alternate director shall be deemed an officer
of the Company and not the agent of his appointor.
An alternate director shall and his appointor shall
not be entitled to receive from the Company the
whole or such part of the appointor's remuneration

as the appointor shall direct.

(@) An alternate director sfill cease to be an z2ltuernate
director if for any reason his appointment is

revoked or his uppointor ceases to be a director.




le.

17.

() All appointments and revocations of appointmentsz of
alternate directors shall be in writing under the
hand of the appointor left at the Company's

registered office.

Notwithstanding the provisions of Section 185 of the Act,
any person who has attained the age of seventy years may
be appointed or elected to the office of director in like
manner and without further formality than is regurired in
the case of a person who has not attainred that age, and
no director shall vacate his office or be required to
retire by reason of his having attained any particular

age.

{ 1) The directors may from time to time appoint one of
their body to the office of Managing Director or to
any other office or employment under the Company
(except that of Auditor) for such period and on =zsuch
terms as they think £it and may also maintain any
person appointed to be a director in any other
office or employment held by him before he was
appointed, and subject to the terms of any agreement
entered into in any particular case, may revoke such

appointment.




18,

19.

(ii) Subject to outstanding agreements the remuneration
of any Managing Director for his services as such
shall be determined by the directors and may be of
any description and {without limiting the
generality of the foregoing) may include his
admission to or retention of membership of any
schemesg, funds or policy ingtituted or financed
or contributed to by the Company or any subsidiary

thereof for the provision of pension, life assurance

or other benefits for directors or their dependants,
or for the payment of a pension or other benefits

to him or his dependants on or after retirement or
death, irrespective of wmembership of any such scheme

or fund,

A resolution in writing signed by all the directors for
the time being present in the United Kingdom, or by their
alternates, shall be as valid and effectual 23 if it had
been pasged at a duly convened board meeting. Any such
resolution may consist of several documents in the like

form each signed by one or more directors or their

alternates,

The directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the
benefit of and may give or procure the giving of

pensions, allowances, gratuities or bonuses to any




20.

persons wno are or were at any time in the employment OF
service of the Company, or of any company which is a
subsidiary of the Company or is allied to or associated
in business with the Company or with any such subsidiary
company, or of any business acquired by the Company OF
who are or were at any time directors or officers of the
Company or of any such other company as aforesaid, and

the wives, widows, families and dependants of any such

persons., Any director shall be entitled to participate
in and retain for his own benefit any such pension,
allowance, gratuity or bonus, any may vote in favour of
the exercise of any of the powers aforesaid,
notwithstanding that he is or may become intervested

therein.

ROTICES

In regulation 131 of Table A the words "in the case of a
notice of meeting™ and all the words after the words "the
letter containing the same is posted" shall be omitted

therefrom.




WINDING UP

21, In regulation 135 of Table A, the words "with the like
sanction” shall be inserted immediately before the words
"determine how such divigion", and the word “membersg"

gshall be substituted for the word “contributorieg",

k k& %




