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THE COMPANIES ACTS 1862 AND 1867.

COMPANY LIMITED BY SIHARES.

AT S L o

MEMORANDUM OF ASSOCIATION

OF THE

WALLSEND SLIPWAY COMPANY

(LIM!ITED).

2 s P I T AP .

1. Thenamo of tha Company is “THE WALLSEND SLIPWAY COMPANY,
TIMLLED” .
2. The registered offtee of the Company shall be situate in England.
8. The objects for which the Company is estallished ave:

{a.) The cmrying on tho whole or any braneh of thw buisness of
constructing and repairing sailing vessels and steamers, ead their maclinery
and Yoilers, and the acceptance by the Company of an assignment from
Ienry Frodoriek Swan, of & certain indenture of demise, dated the
twentieth day € September, ono thousand eight hundred and seventy-one,
made betwe n William Hunter and Hilton Philipson of the one part, and tho
seid Tenry Frederick Swan of tho other part, of n piece or pareel of land
and premises ot Wullsond, in the County of Northumberland, for n term
'of ninety-nine years, and the indemnification of the said Menry Fredevick
Swen by the Company from the rents and covenants of the enid demisy,
and the aequisition aud holding by the Company of olher lands nt
KWallsend aforesuid; or elsewliore, Ly purclinge, lonse, nssiguinent, or otier-
wwise, for the purposo of cnnl-ying on tho business of the Lompany,

{b) The crestion and construclion of slipways, tmraways, docks,
fworkshops, and other buildings, and the purchase and creetion of steam
engines and boilers, maehinory, tools, and ell other applinm es vequived for
tho business of tho Company.

{e) For owning, in part or in whele, and for navigating and trading
witl steam ships amd sailing vessels,

{d,) The doing of all auch sther things a3 are incidental o condueive

tto the attainment of the alove sbjects,

5D

u

P

.
7

s

Fe

T

;

=
Te——

.

—_— R &

N
R e



- -

e -

It e

e

e —

iv.

4. 'Phe Tliability of Lthe wembers is Timited.

5, o capital of e Company is ££5,000, divided into 450 shares of £11:0 each,

We, the gevoral persons whose names and addiesses are subsoribed; are desirous
of being formed into o Company in pursuanee of, this Memorandum of Association,
and we respectively agrae to take the number of shares in the eapital of the Company
geb opposite rur respeetive names,
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NaAMES, ADDRIS3ES, AND DESCRIPTIONS OF SUBSCRIDERS,

NUMBER OF SHAREB
TAKEN BY BACIL
. SunpseRimer,
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Limited, i Incorporated under the Companies’ Act, 1862, as a Limited Company, this

‘%&ﬂ%‘CZT . dayof _ ‘@&/Z 22¢) One thousand
/

cight hundred and - ﬁ”/&ﬁ.
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LIMITED COMPANY.

e

Articles of Qesprintion

or THE

WALLSEND SLIPWAY COMPANY

(LIMITED).
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1. The regulations contained in the table marked A in the first schedule to the
Companies Act, 1862, sinll not apply to this Company, which shall be governed
by the {ollowing regulations.
Il\"l‘EI'gI’RETATION. .
2. Tu the interpretation of these presonts the following words and expressions Interprotation clause.
shall have the follewing meanings, unless exeluded by the subject of eontext i—
The words “'The Company” shall mean the “Wallsend Slipway Company counany.
(Limited).”
The word “Statutes” shall mean and include “The Companies’ Act, 1862, statutes.
and the Aets incotporated therewith, and any and every other Act from
time to e in forco concerning Joint Stock Companies with limited
liability, and necessarily affecting the Compaty.
The words  These Presents” shall meun and include the Mumerandum of gyeq prosents,
Association of the Company, and these Avticles of Agsoeiation, and the
yogulations of the Company from time to tine in foree,
The words “Speeinl Resolution” shall mean aapeeinl resolution of the Company gpceial resolution.
pssed in aceovdanee with section 51 of the Companies Aet, 1862,

Pl word “ Capital” sholl mean the eapital from time to time of the Company. Capltal. .
he word © Shares” shall mean the shares from time o time of the capital. Shaven,

Pho word * Membors” shall mean the duly vegistered Metbers from time to Members.
time of the Company.

The word “Direetors” shall mean the Direetors from time to time of the Dircetors,
Company, or, a8 Lhe case may lie, the Divectors assembled ab o Board.

The word “Powd” shall mean o meeting of the Directors, duly ealled arl Board.
epnstitaded, or, ag the ease may be, the Iirectors aasembled b o Poard,

The word, * Offieers” shall mean the respeetive officera from time to time of the Oficcze
Company,

The words “Oxdinary Meeting” shall anean an Ordinary  Meeting of the
Members of the Company, duly ealled and eonstituted, ond any adjourned
Twlding thereof,

The words * Extraordinary Meeting” shall mean an Ixtordinary Muecting of Evtrordinary Mceting,
the Members of the Company, duly ealled and constituted, antdd any
adjourned holding thereof.

The words “(Seneral Meeting” shall mesn an Ordinary Meeting or un Extra- General Mecting
orlinary Meeting of the Members of the Company, aml any adjoniued
Lolding thereof,

The word ® Office® shall mean the yegistered office or offices from time o time Ofice.

of the Company.
The word * Seal” shall menn the common seal from time to time of the Company, Seal,

Ordinary Meeting,

The word © Montht” shall mean & calemdar month. . Memth.
Words importing the singular number only include the plurai number, Ringulur namber.
Words importing the plural number only include the singular monber. Tlural nunmber,

Words impm ting the maseuline gender only include the feminine gender, Gender.
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Impliod words, The words “Business,” “ Object,” * Office,” “ Books,” * Accounts,” shall imiply
the words “of the Company.” <
 BUSINESS, ' . v
gg;:?a;t;cgnﬂﬁgfngss 3. The business ?f the Company may he commenced so soon as 330 Shares f}
' ghall have been subseribed for.
Manogemont, 4. The businoss shall De carried on by or under the superintendence and

menagement of the Directors nnd Managors, respectively hereinafter mentioned,
subject only to such eontrol of meetings as is prévided for by these presents.

Places of business, 5. The head or ehief office of the Company shall be at Wallsend Slipway, ov ab
such other plaee or places, port or ports, as the Dircetors may deem advisable, |
As to Capital and pllot- 6. The cupitel of tho Compuny shall be £45,000 sterling, divided into 450
mont of Sharas, Shaves of £100 each: to be allotted or issued by the Directors at sueh times, in
such mammer, upon such payments, and to such persons as they shail deem fif,
Capital may ho increased, 7. The capital may from time to time, on the recommendation of the Board,

and by special resolution of the Membess, be increased beyond the original amownt
of £45,000 by the issuc of new shares or debentures, of such respective amounts,
and upon such terms, either with vr without preferenee or priovity as regards dividends
or otherwise over the then exisling capital, ag may be speaified in such resolution,

How oarriod fnto offoct, 8. Whenever it is duly resolved to inereso the capita), the Directors shall enrry
the resolution into effeet in sueh mamnor os they deem most expedient, subject
nevertholess to the provisions of the statutes and to these presents, and to the speeial
directions (if ony) given in roference thereio Ly the special resolution authorising
such inerease of epitul,

Same as Origiual Capital, % Any eapital so eveated shall, excopt so far as is otherwise directed by any
such speeial resotution, be subject to theso presonts in the sne mommer as it it had
been part of the original eapital,

E‘h#ﬁnﬂiln CnH!mlﬁto bo 10, Livery Shore in the enpital stock shall be indivisible, and overy Membor
wivinoe, amd aver ‘ ] . . y
Meuber cntitled to© 8hall e entitled to receive gratis o eertificnte under the Commen Seal of the

contileato of hia bolding. (1o mpany specifying the number of Shares hold Ly him,  And if such certificats bo

worn oub or Jost it may bo renawed on payment of such sum and upon such terms
19 the Directors may determine.

?Ji:’f.ﬁ” to bo pergorint 11, All the said Shares shall he personal estate, and transmissible as such, and
not be of the natitre of real eatato,
Joiut holders of Slaves, 12, If two or more persons are jointly entitled to Shares in the said capital, the

verson whose name stands first in the Register of Memlors as one of the holders of
such Sharcs, and no other, shall be entitled to vote in respeet of sueh Shares,

{f;g::ﬁc{glﬁg'g&‘;mm o 13, No Member who has onee signed these presents, or who is already duly o
Company, registered as a Member, shall be compelled to sign these presents op any instrument

forming part of the regulations of the Company, on account of any Shares
subseruontly aequired by him, bub shall in every such ease to all intents ond

| purposes be hound to observe the regulations for the time beitg of the Company,
H&%ugl?\ nl;iﬁ:ﬁ? of 14. No person shall exereise any rights or privileges of @ Meaaber until he shall
have heen registered in the 7 tegister of Members, and ghall have paid all calls and

other moneys due for the time being on every Share in the capital held by him,

:Bog?:r]:lr:‘nfr :m‘bmdio 15, The Company shall not be bound o see to tha excention of any trists,
whether express, implied, or construetive, to which any Shaves in the said capital
. may be subject, and tho receipt of the person, ir of the first of several persons in
whese name or names any sucl sum shall stand in the Register of Members, shall o
from time to time be n sutficient diseharge to the Company for any dividewd or othep @}

sum of money payable in respect of sueh Shares, notwithstanding any trusts to
which such Sliares may then be subject, and whether or not e Company have had
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notice of sueh trust, and the Company shall not be bound to see to the application
of the money paid upon any such recoipt,
16, The Company may decline to vegister any transfer of Shares made by o Company toliave lien on
Aember who is indebted to them; and for o1l debts, liabilities, and engagements due '
¢ to oud subsieting with the Company, by er on the part of any Member, on any
azcount whutsoever the Company shall in all:cases have a paramount en on the
Shaves of -every such Momber, whether the .debts, lnbilities, ov engagements are
those of snch Member solely or jointly with any other person or persons ; and in
wase diter one month’s notice such debts, Habilities or engrgements shell remain
aundischarged, it shall bo lawful for, but not incwmbent upon, the Directors to sell
such Eaharcs and fo transfor the seme to any puichaser, and to apply the clear
proceeds of such sale, after pryment of any expenses, in or towards sabisfuction of
such debts, labilities, or engagements, and the residue (if any) shall be paid to such
Member o his ossignes,
f-3 TRANSFER AND TRANSMISSION OF SHARES. ,
b 17. Bvery person whose name is entered on the Register of Members as the Cronafer of Shares,
holder of any Shares, shall be entitled (subject to the proviso and regulations
hereinafter expressed) o sell aud transfor suclt Shares to any person who may De
approved of by the Directors, such person not being an infant, lunatie, married
woman, or under any legal disability, Provided, and it is expressly agreed that, Shares to bo offered to
whenever a Member or Members shall be desivous to dispose of his, hier, or their Members prior to cale.
shaves, or any of them, to auy person not already being & Member, he, she, or they
shall, by a letter addressed to the Seerctary, offer such shares to the Members or
such of them as shall be desirous to purehase the same at the price ab which le,
ghe, or they shall be willing to dispose of such sh-» * and the Members, or such of
them as shull be desirous to purehse such shaves, il bo entitled to purchase the
same gno rafa, according o the number of slures then held by each of them.
Provided, and it i agreed that every such option to pavehase shall be exercised oo
within twonty-one daya from the receipt by the Secretavy of any such offer to sell. ' '
The Seerotary shnll forthwith give notice to each Member of overy such offer 1o sell
shares.  No Member shall hold leas than ten Shaves and no certificate of transfer
shall be made out to any new Membor in rospeet of less thau ten Shares,
18, No transfer of any Share shall bo effected except byeed,  The deed by Trnster to bo effected by
. . decd.
which any Shares shall be transferved shall e exeented both by the transferor and
ihe transferee, and the tranaferor shall be deemed {o vemain a holder of such Share
until the namne of the transferee shall have been entered upon e Register of Members
vin yegpeet thereof.  Every such deed and every other instrument purporting to
’ *effect o transfer of any Shares, shall, upon its execation, be depositetl at the Chiel
> Offica of the Compatty, il o fee not exeending 58, for each {ransfer moay be charged,
and dealt with in sueh manner as the Directors may from time o time determine,
19. Shares in the Company shall be transferred by a deed in the following
" form or 1o the like effartie

“1, A. B, of &e,, in consideration of the swmn of pounds paid to me Form of trauster.
“hy (L1, of s o hexeby transfer to the
“gaid 4 D, Shares £ paid thereen stamling in my

“nomne in the books of the Wallsend Slipway Company (Limitcu), to hold
“unto the said ¢, D, his exceutors, ndininistrators, and assigns, subject to
“the several cowditions on which I held the same ab the time of the
“exeention herenf; and 1, the said 4 D, do hereby ngree to take the said
“Shares sulject to the same conditions, As witness our hands the
w day of 2
20. Any transfer, or altempted transfer, not effected by deed in the form herein- ‘*'ﬂ'slﬂ“r transter to be
before preseribed tn the Jike eflect, shall be abselutely void, hoth nt law and i
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In equity, and the then registered holder of the Shares expressed {o be transferred
shall continue to he a Memher in respeet thereof, and notice of the irregulavity
and nvalidity of sueh trausfer, or attempted transfer, shall, within fourteen days
of the instrument purporting to effect such transfor-being deposited ab the Chief
Office of the Company as aforesaid, be sent to the Member purporting thereby to
transfor such Shares,

21. A memorial of every deed of transfor, duly exceuted in the form herein-
beforo preseribed, shall be ontered in a ook to be called the “ Register of Transfers”

22, No transfer of any Shares shall be made until all calls and other moneys
(if any) due for the time being in respect of overy Share held by the propesed
transforror shell have been peid,

23, The excentors or administrators of any decensed Member shiall be the only
persons recogniseidl by the Company as having any title to, or interest in, the Shares
of any decensed Member, and the Company shall in no case be bound by the title
ot claim of any logatee or next of kiw of any deceased Member,

24 Inenso any Momber shall die, or b found lumatic, or being & woman_
shall marry, or in cage any infant shall become entitled to, or interested f, any
Share, the oxeeutors or administeators, commitbee, lmsband, or guardian of such
deconsed person, Iunatic or fuinnle Member, or of suel infant, shall not as sueh b
entitled fo be registered as o Motnber, but shall be entitled in the manner and upon
the terms hereinafter mentioned, either to become & Member, or to nominate sone
other parzun o be o Member in respeet of the Shares to which he shall have
beeome entitted in such capacity ns aforesnid, :

26. The father of an infant entitled to or interested in any Shaves (nud if there
shall Le no fither, thon the mother) slall, in default of any testamentary or other
logally appointed guardian, be considered tho guardian of such infont.

26. Tn case any Membor shall become bankrupt or insolvent, his assignes ov
trustes shall net b, or Do entitled to beecome, & Member ns sueh agsignee, bub shall
be entitled tv nominate some peraon, 1o bo approved by the Directors, to be & Membor
in regpect of the shares of such bankrupt or insslvent.

orr

27, Within three moutha after the death, lunacy, bankraptey, or insolveney of
any Member, or the appointment of a guardian to any infant entitled to any Shares,
or after the marringe of any female Member, the excentors, sdministrators, connnittee,
asgignee, guardion, or hushand of sueh regpeetive persons, shalt send notico thereyf,
in writing, to the ehicf ofliee of the Compnny, and furnish suel evidence of the title
under whiel he elaims as the Directora shall yeasonably require,

28, In ense’ ruch ovidence shall be satisfactory, bt not otherwise, the Diveetors
shall send a nolieos in writing to the person claiming as aforesaid, and require such
pexson, excepl in ease of the assignee or trustee of o bankrupt or insolvent Member,
within one month from the date of such nolice, either to declare his clection to
beeome & Member, or, by writing under his hand, to nominate some fit person as the
holder of the Share to whiclt he mny be entitled; and in the easo of any such assignee,
within the like period to nominate some fit persn (o be the holder of sueh Share,

20. On receipt of such clection ur nomination, the Directors shall forthwith
cause to be transferred into the name of such exeentor, administrator, committee,
guardian, or husband, or (if they shall approve of the nominee as n Member, but not
otherwise) of his nomines as the ease may be; and on the receipt of the nominativn
of such assignee, if the Dircetors shall approve of the noninee as o Member, hut nob
otherwise, into the name of the nominee of guel assionee, the Shares to which ha
shall h-vv weeame so entitled or numinated as aforesaid, and the person so enditled
or nomin  ed shall, within three months from the date of such election or nonduation



5

as aforesaid, sign those prosens, or o prinded copy thereof, or such instrument in
writing vefarring thereto, as the Directon may from time to time approve,

30. Tu case any such executor, administrator, committee, assignee, guardian, or
hushand shallnegloet to sive the notice, or to furnish the evidence, or 1o make the
eleetion or nomination requived, within the period lLieveinbefore prageribed, then and
from thenceforth so long as any such default shall continue, he or they shall become
liable to forfeit a1l title to the dividends and profits avising on every Share in respect
of which sueh notice, avidence, ¢lection or nomination, as tho case may be, ought to
have been given, furnished, or made respectively; and in ease of such defuult, the
Directors shall have power to declare that sueh dividends and profits shall Le
forfeited to end for the Company.

31 In case auy person who, under the provisions of these presents, may bg
required to sign these presents, or o printed copy thereef, or such instrnment in
writing referring thereto ag afovesnid, shall, fur the space of three months after he
shall be so required, neglect to sign the saume, or in case any person claiming in a
representative eharacter shall for the space of six months after the event npon which
his title depends neglect or he uuable Lo leave sueh evidenee of lis title as shall he
required by the Diveetors, ov if for any eause whatever such evidenee shiall not be
left within the time Iast aforesaidl, then and in every such case the Shaves of or in
the Company which might have been cloimed by any sueh pevson meking such
defouit may be forfuited by the Divectors to and for the Company.,

32. Immediately upon the signing of theso presenis, ov of z printed copy
thereof, or of such instrument in writing veferring thereto as aforesaid, the person
signing tho same, being a parson eutitled by allobment, {vaunsfer, election, nomination,
of otherwise, in manner hereinbefore provided, slall be forthwith register~d in the
“ Register of Members,” and duly returned for regisivation under the provisions of
the statutes in that behall now in feree, or any other statute that may for the time
Veing be in foree for that purpose,

83, Any pewson who ghall beeome entitled to nny Slmregvby purehase, represen-
tation, or otherwige, and who shall then e a vegistered Member in respeet of any
other Shares, shall not be again yequived to sign these presents, or o printed copy
theroof, or sueh, instrument in writing relforving thereto as oforesaid, but shell be
antitled, on leaving the requisite transfer notice or evidenve, andmaking the requisite
election in munner hereinbefore required G any of sueh partienlars ave respeetively
necessnryy, 1o be immediately entered in the *Register of Members” as the holder

of sneh Sharos,
CALLS,

&4, Faelt member shall before or immediantely on allotinent pay £5 per Share
on the Shaves allotted,  The Diveetors may from time to time make further ealls,
not excewling the sum of £10 per Share at any one time upon the members in
respect of nll moneys unpaid on theie Shaves as the Direetors shnil think fit; pro-
vided that Lwenty-ome days’ notice ot Jeast bo given of each eall, and that no ealls
after the fiest be made payable within an interval of Tess than one month after the
day appointed for paynent of the prwiens eall, and each mewber shall pay the
amount of calls so mude upon him to the posons, and at the times and places

appointed hy the Directors,
an. A eall ghall be deemead Lo Tove been made @b e (e when the reselution

of the Thirectors authorizing sueh eall was passed,

36, If on the day appointed any member shall not have paid the amount of any
call to which he is liable, he shall pay interest for the same at sueh rate from
the day appuinted for the payment thereof, uniil the time of the actunl yayment, ag

ghall be fixed by the irectors,

Peualty for neglest in
giving notico,

Forfeiture for default,

Title of Members to
accrue on exeeution of
articles, or printed copy
thereef, or anch
instrument in writing
referring thereto, ax
Directors may approve,
and registry thercof.

Arlicles of Amoeislion
need only Le once
oxeenled,

Directors may mako Calis,

When a eall shall bo
deemed to havo been
mnde,

Interest to be paid on
Calla in wreeor.
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Notieo to mombors on
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Subscquent Ordinary
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37. The Directors may, if they think fit, receive from any of the Members
willing to ‘advance the same all or any part of the moneys duc upon their respective
Shares beyond the swns actually called for; and upon the monays so paid in advance,
or so much theresf as from time to time exceeds the amount of the ealls then made
upon the Shaves in respeet of which such advance has been made; the Directors, oub
of funds of the Company, may poy intorest ab sueli rate as the Mombers paying sueh
sum in advance and the Direetors, may agree upon,

38, "Tho Directors may from tima to time, at their diseretion, extend the time
fixed for the payment of any enll, and may extend the time as tonll or any of the
Members whom, from residence abroad, or vther canse, thoy chall desia entifled to
the extension: but no Member shall he entitled to any such extension excepl as &
malter of favour,

39, If at any time appointed fur the payment of any call any Member fails to
poy the amount of such call, it shall bo lawlul for the Dircetors to sue such Member
for the amount thereof in any court of law or equity having competent jurisdiction,
and in any such suib the produetion of the Register of Members shull be prime fucie
evidence of sueh Defendant being s Member, and of the number and amount of his
Shates,

FORFEITURE OF SHALES,

40, If eny Meruber fuils to pay any endl on the day appointed for the payment
thereof, the Dircctors may, ab any time thercafter diwing, such time as the call
remaing unpaid, servo a notico on him, requiving him to pay suelt eall, together with
intercst, and the expenses (il uuy) that may have acerued by reason of such non-
payment. .

#1. The notice shall name o further day, and « place or phuces, on and ab which
suelt call i8 to be paid, Tt shall also state that in the event of nonpayment at or
Defore the time and at the place appointed, the Shares in respeet of which such call
was mado shall be lable to ho forfeited.

2. 1f the requisitions of any such notico as aforesnid be not complied with,
auy Sharo in xespeeh of which sueh notico shall have been given, may ab any time
thereafter bofore payment of all calls, intevest, and cxpenses due in xespeet thereof
shall have been made, he forfeited by a resolution of the Direetors to that effect,

43, Any Shares o forfeited shall be deemed to be the property of the Company,
and shall be cancelled ; and slall not be re-issued except by authority of n general
mecting,

44, Any Memher whose Shares shall have been forfeited shall, notwithstanding
suels forfeiture, be liable to pay to the Company all ealls owing upon such Shares at
the time of the forfeiture,

46. A certificate in writing undor the hands of two of the Directors that any
Shares liave been duly forfeited, and stating the time of sueh forfeiture, shall Le
conelusive evidence of the fack so eerlified,

GEXERATL MEBTINGS,

46. The first Ordinary Meeting of the Company for the despateh of husiness
ghall be held at such time, within four ealemlar months after the ineorporation of
the Company, and at such place as the Directors shall determine,

47, Subsequent Ordinary Meetings for the despatelh of business shall be leld
once at least in every year, at such time and place as the Company in General
Meeting shall preseribe, and it no putieular time or place shall be so preseribed, one
such Ordiunry Mecting at loast shall be held every year at sueh hour and place, and
on such day in every year as the Directors shall appoint,

v
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48. The business to be transacted at an Oxdinary Meeting shall be to receive
and consider she accounts to be preseuted' by the Divectors as hereinafter mentioned,
ulal to puss o vesolnbion or resolutions confimming or otherwise dealing with such
neenunts, and to confirm ov othorwise dispose of any appointments or other acts of
the Dircctors whieh may requirve eonfirnintion, and to fill up any office which may
ha vacand or become vacant at any sueh Mocking andl may require to be filled up,
and to vote the remumeration of the Directors; and geucrally to inquire into and
tlisenss the state and prospeets of the Company; but no business of a specinl ov
(save as aforesaid) any other deseription shidl b {ransacted ab any sueh Meeting,
unless special noties of sueh business shall have been given in the civeular letter
convening such Meeting, in whiel ense the Meeting shall, for the purpose of such
business 1o made and be deemed to bo an Bxtraordinary Meeting, and shall require
speeinl notiee aceordingly.

49, The Direelors may, whenever they think fit, mud they shall, upon a
requisition in writing nndey the hands of not fewer than three Mewabers, holding in
the aggregate not less than thivly of the Shaves of the Company for the time being
subscribad for, eonvene an Bxlraordinary Meeling,

50. Any requisition so made by Members shall clearly and fully express the

objects of the Menting requirved to Lo called, and shall Lo left at the registored oflice
of the Company. ’

51, Tpen such requisivion being 8o loft, the Dircetors shall forthwith proeced
to convene an Extraordinary Hleeting, to be held at such time and place ns they shall
think fit, not being mere than twenty-one days after tuo leaving of such requisition ;
and if the Directors dv not proceed to convens sueh meeting witi. 1 twenty-one drys
after the leaving of the requisition, the requigioniats, or any other Members holding
the required number of Shares'may thetiselves convene the meeting iu the manner
heroinafter provided for convening meetings,

2. No business shull he entered upon by any BExtuaordinary Meeling exeept
such as ghall he set forth in tho notiee convening the same,

62 In ovder to constitute o mecting, whether Ordinary or Extraordinary, thevo
ahall be prosent, either perzonally or by proxy, i number of Members holding in the
aguregate, pot Jess than one-thivd of the eapital of the Company for the time being
subseribed for,

Geh I within one Tour from the time appointesd for the kolding of any Geneval

Meeting, whether Ordinury o Extvaordinary, the required number of Members be
not prasent, the meeting shall stand wljormned to sneh place and time {eing nob
more than one calondar month after the time appainted for the meeting as shatl ba
fixed by {he persoms who may have attempted to mulie sueh meeting, or the majority
of them; and, if practicable, notice of sueli nidjournment, such as the length of
interval will permit, shall be delivered orsent by the post to each 1egistured Memlit,
in monner herein provided for giving netives of meatings,
55, The Chaivman at avy General Mecting, Ordinary ar Extraordinary, may,
with the consant of the mecting, adjourn tie meeting from time to time, and from
place to plice, bub no business shall be trausacted at apy adjourned meeting other
than the business left unfinislied b the meceting from whiel the adjournment ¢hall
take place.

56. Ten days’ notice at Jeast shall be given of all meetings of the Company,
whether Ordinary or Exfraordinary, by a eirenlur letter, delivered or sent, as here-
inafter provided, to cagh of the Memhers entitlud fo vote; and every notice of an
txtreardinary Meoting shall specifiy the bjects for which the meeting shall be
called, ol shall fully particularize the businuss intended to be transacted thereat;

Noture of business to Lo
transncted at on Ordinary
Meeting,

No business of a special
deseription to bo
traneacted ab an Ordinary
Meating unless special
notiee be given by
civeular letter

Directors may, asud upon
requisition of three
Menbers heolding 20
Shares, shall convene an
Extraordinary Meeting.

Such requisition to stnto
tho objects of meoting,
and bu Jeft at. the office.

dxtrasrdinary Meeling
purenant to sueh
requisition to Lo held
within 2§ days, and if
Dircetors do not comveno
it, tho requisitionists muy,

Nu basiness excopt that
seb out in notico to be
entered upms,

What shall constituto an
Ordinnryor Extraordinary
Meeting.

o

1 within one hour
wnhilcient memlbers bo net
wesent, the Meoting o
¢ adjouried, aml notico
of aneh ndjournment, if
practicable, L bo given to
Mentbars,

Chajrman, with consent
of Meeting, may mdjomm
raime, but only undinished
business Lo ba transaeted
at wljournient,

Ten dayy’ natiee of any
Mecting of the Coinpany
by elienlar, and if Meeting
be Special, notice shall
speeify ohjects, plavo, duy,
and hour of Moeripg,
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Chairman of Divectors tn
preside at overy Mecting
of the Company,

1f no Chasrman, or if he
be nob prosent or decling,
then any other Director
shall preside, 1f no
Direotor prosent or
willing, then Membors
shall choose ona of their
nttutber to be Chaiyman,

No business to o
disoussed after Chainman
has delaved the meeling
to be ovor,

Minutes to bo Jkopt, and
if Chairma w rofuay or
negloet to eign aame for
30”«1».,-3, AUinutes may bo
sighid by threo Members,
adl when so gigned shall
be vvidencs of the
regularity of tho
procecdings,

Procecding of a General
Meoting not daly hald to
Lo binding, unless
snuilal atan
Tixtraordinnry Meoting
within three monthy of
uueh frregular Meoting,

A quentions ab General
Mectimrs {exeapt whors
Toll dtemandwd vr speeifie
majority required) to bo
decided by aliove of hands
and recowled.
Declaration of Chafrman
0 Do evidetteo of tho
Resolutions of the
Meoting,

Membera nob under
disability wentioned in
next Artiele, it Callypaid,
cntitled to vato nt
General Meatings and

pells,

Guardian, committee, or
lsband, may vote fur
Mombers whom they
Tepreacyt,
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and every such notice, whether of an Ordinary or an Extraordinary Meoling, shall
speeify the place and the day and houy at which such mecting ie to be held.

67. The Chatman (if any) of the Doard of Directors shall preside as Chairman

ab every Genernl Meeting of the Company, Ordinery or Extreordinary,
‘ §8. If there be mo such Clndrman of Directors, or in cuge at any (eneral
Meeting, whether Ordinary or Extreordinary, lie shall not be present within fifteen
minutes after the time appointed for holding the same, or shall decline to tale the
chair, then such one of the other Dircctors (if any) present ab tle meeting, s the
meeting shall choose, shall preside at such meeting; and in case 1o Director shall
be present or be willing to take the chair, then the Membors present shall choose
some one of their nwmber to be Chairman of suelt mecting.

50. After the Chairman ob any General DMoeting, Ordinaxy or Estraordinazy,
ghall have declared the meeting {o he over, and shall have left the chair, no business
shall, on any pretonce whatever, be brought forward and disenssed,

0. Minutes of the proceedings ot every (feneral Meeting, whether Ordinary or
Extraordinary, shall be entered and kept in o book, and minutes so entered shall be
signed in the snid book by the Chairman of the meeting ; or in case of his refusing
or regleeting to sign the same for thiry days after the meeting, then such minutes
nay be signed by any thvee Mombers entitled to vote and be present, and who were
actually present ot the meeting; and the seid book, when so signed, shall e
conclusive evidenee thal the proceedings minuted therein, and pporting to Le so
signed, as afuresaid, were regular, and aetually took plice a3 minuted af a meeting
duly convened and held, and shall be binding on all the Members of the Company.

61, Any Gencral Meeting of the Company, Ordinary or Extraordinary, ».t duly
called or holden, shall Le considered, in respect of the Proeeedings so minuted ag
aforesaid, as having been duly called and holden, and sueh proceedings shall le
binding and effeetual, unless annulled at an Extramdinary Meeting, called for the
pupose, and held within three ealendar months after the Iolling of sueh frregular
Gonoral Meeting,

VOTES OF MEMBERS,

62, Ab every Genornl Menting, Ordinarvy or Ixtraordinary, all questions for the
deeision of the meeling (excopt and unleas o poll be demanded, and except in ensos
where u speeific majority of votes is required by any of the provisims of {lese
presents, or of the aforesaid statutes, or aiy of them) shall be deeided on o show of
hands, by a simple majority of the Members actundly present and entitled under the
provisions horein eontained to vote at the meeling ¢ and e declaration by the Chajp-
man of {he meeting that any reselution so put to the meeting hng Yeen ecarried op
negatived, as the ease may be, and an entry to that effect in the minutes of {he
poceedings of the meeting, to be kept as above provided, shall he suflicient and
conclugive evidence of the faet.

63, Subject to the next following Axtiele, wvery Member resistered in Yespoet
of any Shages, whether entitled benefieinliy or upon any trust, and not heing wider
any of the disabilities referred to in the next following atiele, and having paid up-
all ealls due from him (but not etherwice), shall Le entitled to be present and vote.
ab any General Meeting, Ordinary or Extraordinmy, and at any poli demanded ap
any sueh mectings,

64 17 any Member be an infant, lanatie, o idivt, his or her guardian or
enmmittee (or any one thereof, if more than wiel, or i any Member be o marpied
woman, her hushand may, befure or without registering under the 33nd Article, hus
subjeet to the provisieas of the last Aticle, as to (he payment of all calls due in
respect of the Slares of sugh Member, and to the other Provisions berein contained
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" as to voting, vato at any General Meeting, Ordinary or lixtraordinary, either on a

show of hands, or at any such poll es afovesaid, in respect of the Shoves of snch
Member ; . bub except as aforeraid, no perty enfitled to any Shares in any .xepresent-
alivo eapacity only, or otherwise not registered in respect thereof, shall on any
account ba entitled to vote in respect thereof.

G5. If two or more persons shall be jointly registered in the Register of
Mombers of tho Company as the holders of any Shares, the person whose name shall
stand fivst iu ovder in the Register, and none other of such persons, Fhadl he entitled,
subject to the provisions of the G4th Article, as to payment of calls, and to the othey
provigsions hersin contained as to voting, 1o excreise the xight of voting at ony
General Meeting, Ordinavy or Ixtracrdinevy, either on a show of Lands or on any
such poll as afcreseid, in respeet of such shnves,

6. If n poll be demanded by two persons present at any meeting, and in all
cases where a specific majority of votes is requived, as aforesaid, the votes of the
Members or other persons entitled to vate aceording to the three last preceding
Artieles hiereof, shall Lo taken by a serutiny, either immediately at such meeting,
er else nt au adjournment theveof at the diseretion of the Chairman of the Meeting,
but such adjournment shall nok he for o longer period than fourteen days ; and the
serutiny shall e taken by the Sceretary of the Company, under the superintendence
of one or mora persons to be vleeted serutineers by the meeting from among the
votera personally present, one, af least, of such serutineers not to be a Director, or,
in the absence of the Secretary, the poll shall be taken by the scrutinecrs alone,
1f £lo mecting shall separate without electing serutineeys, then one of {he Members
demanding the poll, and the Chairman of the meating, shall act as scrutineers, No
polt shall be demanded on the appointment of o Chairman, or an « question of
adjournment.

G7. On any seratiny the right of voling shall he regulated by the following
seaie, namely : oo vote for each Shaxe hold by « duly qualified Member,

8. Al every (leneral Mecting, Ordinary or Extraordinavy (exeept on o show
of hands), and ab every adjournment thereof, for the purposes of o serutiny os afore-
said, votes may be given hy praons entitled to vote under the provisions herein
contained, either in person ec by proxy, duly appointed in writing, under the hand
of the appointor, o, il such appointor e a rorpormtion, under their common seal,
and sueh proxy shall be in the fpllowing form:

“The Wallsend Slipway Company (Limited).
“I, A. B, of Lieing registered as the holdar {or fivsk of the joink
“ hwldexs) of Shares in this Company {or being one of the
“ Gunedinng or Committees) duly appointed of C, 1) the registered
“ Liolder of Shaves in this Company, and now an infant
* aued (nr a lunatied, heveliy appoint
“ of & Member in the samo
“ Clopmpany, a3 my proxy, lo vole for e aml in my name at the
“ Ordinary (or Extramdinary) Meetinig of the Company, to he held on
“ Al day of , and at any
“adjournment thervof, and at wny poll or seautiny which may be
¢ demanded ot ueh meeting or adjournment.  As witness my hand
“ {he day of
639, No person shall be appointed a provy, or he entitleld to voteas suel proxy,
who shall not be himself a member for the time Leing entitled to vote under the
nivvisions of these preseuts,

It two porsons jointly
intorested ag holders of
Shares. the payson wheso
namo standa fteet on the
Register to voto.

In csse of & Poll, and
where a specific mojority
required, votes to ba by
serabiny at samo Meeting
or adjournment within
14 days, The seruting
to bo taken by Sceretery
und v superintendence

of & rutineers,

Sealo of voting un o
serutiny.

Votes may be given in,
person or by proxy.

Form of proxy.

Proxymnst be a
Member entitled to vote,
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Proxy paner to bo loft at
oflea 48 lwues hofors
meeting, and ghall bo
invalid if not so left, or
after the expiration of 12
months from the data of
its execution.

Chirman to havo
casting vote.

Mumber of Directora,

First Ditoctora.

Vacnnay in Beard may bo
filed up forsuch time s
vaeating Director would
bavo remained.

One Director to retire
from Ofilco at overy
Ordinary Meeting.

Adjournmont of Meeting
for oloction of Director,

Direstor to hiold 19
Shares at least,

Notieo of now Directors’
intended Nomination to
ve given 28 days before
General Meeting,
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70. When nny member shall desive to vote by proxy, the instrument appointing
stich proxy shall e Ieft at the veyistered office of the Company not less than forky~
eight hours beforo the time appointed for holding the meeting ab which, or ab any
poll there demanded, such proxy is to be used, and no insfrument appointing a
proxy shall be valid uuless so left as aforesaid, nov shall any such instrument be
valid after the expivation of twelvz wonths from the date of its exeention.

71. In case on any question or resolution to be decided by vote at any meeting
of the Company or adjournment thercof, or on any poll v scrutiny, the votes,
including the Chairman's proper vole or votes, shall be equally divided, the question
shall bo deeided by an additional vr casting vote of the Chairman of the meeting at
or in respect of which tho voles shall be taken,

DIRECTORS,

72. The number of Dircetors by whom the affaivs of the Company are to be
managed shall not be less t1 an four, nor ore thar nine, .

78. Charles Mitchel), Lienry Frederick Swan, Charles Sheridan Swan, William
Milburn, Bdownd Hannay Watts, Edward Stout, Henry Nelson, Rielard Sims
Donkin, and Thomas Nelson shall be the first and present Divectors of the
Company

74, Any easnal vacaney in the number of Directovs may at any time be filled
up by the other Dirvectors by the appointment of o duly qualified Member, but every
person so chosen shall retain his office so long only as the vacating Director wonld
have retained the same if no vacancy had oceurred, bmt shall, navertheless, if nut
disqualified, be eligible for re-clection.

ROTATION OF DIRECTORS,

75, At the first Ordinary Meeting, and at every subsequent Ordinary Meeting,
one of the Drireciors whose name shall stand Hrst on the list of Direetors shall vetive
from office. Jvery retiving Director, if duly qualified, shall he eligible for immediate
re-pleetion,

v 76, 1 at any meeling at whick an election of Direetors ought to lake place, the
places of the vacant Direstors ave not filled up, the meeting shall stand adjourned
till the same day in {he next week, at the same time and pleee; and if at such
adjourned meoting the places of the voeating Diveetors are not then filled up, the
vaeating Direetors or sueh of them as have not had theiv places filled up, shall
continue in office until the ordinary meeting in the next year; and so un {rom time
to time, until their places ave filled up.

QUALIFICATION AND DISQUALIFICATION OF DIRECTORS,

77, N person shall be hereafter eapable of heing elected, or after sueh election
of sorving as a Direelor of the Company, unless at the time of his eleetion, and
thenceforth during his tenure of office, he shall hold aud e entitled to vole in
respect of at lenst ten shares.

78, No person shall be eligible for election as a Divector by General Meeting
(oxeept o Diveetor going out of office at that meeting by rolation), unless his inten-
tion 1o offer himself as a candidute for the office, or the intention of some Member
to propuse him for eleetion, shell have been signified in wriving and lefi at the
Registered Office of the Compeny twenty-efsht days at least previously to the holding
of the General Meeting at which the eleetion is to take place,

£0N
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70. The offiea of Dirertor shall Lo vaeated, @so facde, in any of the cases hore-
inafter specifiul, that is to sny —

(L) Tf he shall suspend payment or mako any composition with his ereditors,

3 ov shell heeome Tankrupt or insolvent, within the meaning of any Act or

f - Aets for the time being in foren respecting hankvupt or ingolvent debtors,

e or for facilitating arrangements helween debtors axd creditors;
(2.) If he shall go to reside abroad ;

{3.) 1f ho shall cease tu hold Shares to the nmount speeified as qualification
for his office;

() If he shall die, or become lunatie, or of nasound mind ;
(8.} I Le shell send in lis resignation in writing to the Directors,

80. But no Director shall vacate his office by reason of his being a member in

any incorporated eamipany or a member of o mercantilo or other firm which or who

f-'-’*} shall enter into any contract with or shall do any work for this Compeny, but no
t / Divector shall vote in respect of any such contract or work,

- §1. The Company fn General Meeting may, by o special resolution, remove any
Direetor Dbefore the expiration of his period of office, and may by en ordinary
regolution appoint another pevson in his stead. The persont 8o appointed shall hold
ulfice during such time only as the Dircetor in whose place he is appointed would
have hold the same if he had not been removed.

MEETING OF DIRECIORS.

82, The Direetors may meet together fov the despatel of business, adjourn, and
otherwise rogulate theiv incotings, as they shall think fit,

83, No business shall he transacted ab any Board of Dircelors unless two or
more Directors bo present,

When Offica of Dirootor
shall bo vacated,

If Director becomes
Bankrupt or Ingolvent,
or suspeid payment, or
mnko any compoaltion
with his Creditors.

T2 he resides Abroad.

If ho conse to hold
suflicient Shares,

If e die or beecome
Lunatie,

If ho Resign,

Not if he be o Member
in o Company or Member
of & tirm working for this
Company, but he shall
not voto for such work,

Director may ba remaoved
by Resolution and another
Membex appointed in his
place.

Dircctors to regulate
Jeotings of Directora,

Twoe 1o ba a quorum,

84 All questions arising at any mecting ehnll, in ense of any difference of Questions to bo decided

opinion, be dechled by o majority of voles, each Direotor having one vole; and in

caso of an equality of votes, the Chaivman, in addition to lds oxdinary voto as a

Director, shall have a canting voto,

85, The Dircetors may, from time to time, clect a Chairman of their meetings
and determing the period for which le is o hold offiea ; and in ease no Clinirman
shall have boen elected, or if the Chairman for the time being shall not be present
ab the appuinted time for holding the meeting, the Direetors present at any such
meeling shall choose some one of their number (o Le the Chaivman of such meeting,

86. After the Chairman at any Moeeting of Directors shall have deelated tho

] meeting o be over, and shall bave left the chiair, no business shall e brought
v forward or diseussed,

87. All acts done by any Meeting of the Dircetors, or of a Committee of
Directors, ve by any person acting as a Divector, shall, notwithstanding that it be
afterwards diseovered that there wes some defect in the appointment of any sueh
Divestors, or jiersons aeling as aforesaid, or that they or auy of them were disquali-
died, be as valid as it every such person hud been duly appuinted and wos quolified
to be a Divector,

REMUNERATION OF DIRECTORS.

88. The Directors shall amd may retain out of the funds of the Compauy such
) sum or sums of money as the Members shall from time to time, at any General
7 Meeting, voie and authorise as yemuneration for their services: and the sum voled
as such remuneration as aforesaill shall be paid wnd divided to and among the

Directors accordingly in such proportion as they shall delermine.

by o majority of voles:
Chairman to havo zastiog
vote,

Direetors from time to
time to elect the
Chairmau,

Alte Chairman shall
have Jeft {1 Clialr,
ui business ghall b
transacted,

Adts dvnie Ly Direetorz
valid, nolwithstanding
defeot in their
appointment as
Directors,

Remuneration Lo
Directorors,
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Board of Directors
1o hava the entive
Management, &e., of
the Company.

Diirectors may borrow
any suwns not
exceeding One-hall

of patd-up Capital

Teserved Fund,

Depreciation Fund,

Officeu of Compony.
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POWERS AND DUTIES OF DIRECLORS,

§9. Subjeet and without prejudice to the powers of control vested in (ioneral
Meetings and to the resolutions of sueh mectings, and %o the powers and duties
respeetively dalegnted o and devolving upou the Directors of the Company under
the provisions heremafter contained, the snid Divectors shall haye the ontive
management of and superintendence over the affairs of the Compary, and for this
purpose may excroise all such powers of the Company as are not by the Statutes
or by these presents expressly directed or required to be exercised by the Company
in General Meeting, and partiewlarly, the Dircetors arve authorised, for the pmrpose
of carrying into oporation the objeets or business of the Company, to enter into any
contract or arrangement, or cbher dealing, for or with a view to the mors efficient
conduet of such husiness, or any part thereof, and on such terms and conditions as
thoy may deem fit, and to appoint sueh persons, and for such periods as they shall
think fil, to be future Managers, Managing Directors or Director, Treasurer, Bankers,
Solicitors, Yeerctory, and other Offieers of the Mompany, and such or so many Clorks
and other persons and servants ns they may deem necessary for earrying on the
business of the Company, and to impese on them suelt dutics, and allow them such
solaries, wages, and emoluments, and to remove any of them at pleasure, and also to
require them, or any of them, to give security for fidelily and good eonduct, as the
Directors may ihink proper, and to inake and execute all conveysnces, mortgages,
nssurances and deeds, and generally to do and perform all acts, matiers, and things,
for effectunlly coirying out the oljects of the Company, or which may be in any
wise incidental thereto,

00. The Dircetors may, in the name, and for the purposes of the Company,
horrow such sums of monay as they may from time to thne think expedient, cither
Ly way of mortgage, or charae of the whele or any part of the property of the
Company, or ifs unpnid eapital, whether ealied up or not, or by honds, delentures,
or cther olligation of the Company, upon such terms, either with or without yvefer-
ence or priovity as regavls dividends or otherwise, over the then existing eapital, as
they may des'n best:  Provided, nevertheless, that the aggregate of prineipal money
g0 o e borrewed, shall not ab any one time exeeed one-hall of the paid-up eapital
of the Company, for the lime being, unless the borrowing of a Imger amount shall
have been authorised under or by virtue of the eighth article of these presents,

U1, The Dirvectors may, Lelove recommending the declaration of a dividend, ag
hereinafter provided, approprinte out of the prolits of the Company, in any year,
sueh o sum ag they shall think proper, towards the formation and maintenance of a
Reserve Tand, and apply sweh fund in equalising dividends, meoting bad debts, and
providing for extraondinary expensvs,

02, The Directors may also in like mauner appropriate out of the said profits,
or other assets of the Company, another fund, to be ealled the Depreciation Fond,
to meet the deerense in value of the Company's plant and rolling stoek, and may
apply thereout such swns of money as they may deem necessary, in the repairs of
such plant; and in the meking, hiring, or purehasing of other plant: and the
Dircetors may invest in the names of them, or any two of them, and in such
securities ng they may from thme to time seleet, and may aceumulate, ot interest,
the swmns from time to time approprinted to the two funds respeetively hereinbefore
referred to as the Reserve Tund and the Depreciation Fund,

93. The Divectors may from time to time, oub of the assets of the Company,
build, pureliase, or hive, and fit up, fornisl, aud keeyr in repaiz, sueh oflice or oftices,
workshops, and other huildings neeessary for the purposes of the Company, as they
may think proper, and may from time to time, at their disexetion, sell, exehange, Iot,
or otherwise dispose of any sueh offiee, offices, or other huildings, and shall have
power to purchase all necessary engzines, machinery, plant, and other moterials.
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4. The Diveetors may, for their gnidance in the managument of the alfaivs of
the Company, from tine 10 time make such hyedwws as they shall think proper,
(sulijeet Lo the sawme not heing inemsistent with these presents, or with the ruies and
regtlations of the Company fur the time being, ov with any resolution of o Genaral
Meeting), and mey also at any time (subjoct a8 aforosaid) alter, aunul, and restore
all vr any of sueh bye-laws,

05, The Direetors shall eause a conunen seal to be made for the Company
}vitah such device as they shall think fit, but so that the neme of the Company he
inseribed thereon; and whenever ity chango in the common send for the tiwe being
of the Company shall have been determined wpon by the Board f Directors, ov in
ease the common seal for the time being shall be lost or damaged, they shall cause a
new gommon seal, with the name of the Compauy, and such device as the THyeetors
shall think fit, inseribed theveon, Lo he made in substitution for the former oune, and
two of the Tirselors and the Seeretary shall ave the eustody of the eommon seel
which shall not be used except under the authovity of the Dircetors, and in the
presence of at least one Diveetor and the Sceretary.

a6, The Diveetors shall ab all reasonable thnes, upon o requisition in writing to
the Board, left ¢ the Tegistered Oflice of the (‘ompany, nuder the hands of any
Memhbar holding ten or more Shares, pevmit any Momber to have access to, and, in
the presence of one or more of the Directors, ov the Sceretary of the Company, to
inspect any of the books, aceounts, documents, and prpers belonging to the
Chompany 3 but this provision shall not extend to the “ Register of Mombers,” which
shall be «pen b sueh inspeetion as is provided by the Statutes,

07, At any (iencral Moeeting the Directors aliadl eausy to Le praduced, if
vequived by the majority of Members personally present, any of the account, minute,
o other hooks, or any other documents or papers belonging to the Company, which
shall be in the possession or power of the Direetors,

98, The Directors may snd shall, out of the firat moneys of the Comprany that
ghall come to their Lhands, or otherwise as and when they shall think proper,
dischinrge all eosls, phurges, and expenses imewered in sl abowt, ov incidental or
preliminary in, the formaticn of the Company, or in anywise in relation thereto, and
all demands upon the Company, upr to the date of the Tneorporation of the Company.

08, The Divectors mauy from Gime to time, as oceasion shatl vequire, divect any
action ntb Taw, suil in equity, or other leal or equitable proeeeding, or procee lings in
Bankruptey to be commenced amd proseented on behalf of the Compuny, in the
name of the Company, or of sueh uvfficer or other person as the Direciors may be
advised ; and mny defend any action, suit, or ather proceeding that may be brought
or proseeuted ageinst the Company, or any of the Directors or oflieers thereof; and
may release, discontinue, heeome nnn=suit in, settle, refer to arbitvation, or compromise
auy such netion, suit, or other proceeding as they shall deem expediont ; andd they
shall he indemnified out of tlre funds of the Company ageingt all eosts, dmnages, and
xpenses by reason of any such action, suif, refevence, or provesding,

DIVIDENDS,

100, The Direclors may, with the previous authority of a General Meeting,
deelare o dividend to be paid to the Mombers in proportion o their Rhares in the
capital of the Company, or that portion of the capital which shall at the time of
deelaring suel dividend be sul weribed forand paid wp, and may with the like previous
authority deelare a honus or premium to be paid o the Memnbers in proportion to their
Shares in respeet of any surplus moneys of the Company not required for the pur-
poses ol ke Company, amd whiclt anoneys may nol, in the opinion of such mecting

Ttjreetws may mako
Bre laws consisteny with
Avticles,

Comnon Seal 1o Le
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Seeretary.
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be vequired for mldiug to the Reserve Fund or the Dopreciation Pl No dividend
shall Le payable except out of the profits of the Company, and 20 bunus except oub
of sueh surplus moneys as afvresaid,

101, The Board may, il they think fit, ab any time or times during the year,
divide among the Members, in proportion to their Shares, sueh a sim or sums ontb
of the profits of the Company ax they way think fit, on account and in unticipation
of the dividend for the ewrrent year, such inslilments to he paid al such thne as the
Toard may think fit.

102, The Directors may deduet from the dividends and houunses payable o any
Membar all such swne of money as mey ba due from him to the Company on
accounts of calls or otherwise.

103, Notice of uny dividend or honus that may hove Leen declaved shall e
givon to ench Member in manmer Tereinafter mentioned, and every dividend and
houus unclaimed for three yeurs after having being declaved, muy be forfeited by the
Dirvetors for the benefit of tho Company.

104. No dividend or bonus shall bear intevest as against the Company,

OFFIOERS OFF TIHI COMPANY.

108, The Seeretary for the time being of the Company shall be the Seeretary
of the Diveetors, and shall, unless otherwise ordered by the Doard, attend and take
the minutes of all meetings of the Diveetors and of the Compeny, and keep all the
aecounts, conduet the eorrespondence, preprre all balance sheets, and issue all nutices
of the Uompany, under the orders of the Directors, and attend at the offices of the
Uompany at sueh times ag the Direetors shall diveet, and generally do and perform
all such nets and things as may be properly required of him in the aforesaid capacity.

106, Measw, Honey oud IFanns shall be the first Solicitors of the Company,
and shall prepare afl deeds and Jegul documents and perform wll the duties usually
required by atiorneys and solicitors.

AS 10O DANKERS.

107, The receipt in weiting of the Rankers or of the Treasuyer for any snoney
whicl may he peid o them for or on behall of the Company, shall at all times be
an effectunl discharge to the person paying Uie swing, and shall exonerale him from
geeing to the application thereol,

108, The Bankexs of the Company shall from time to time be appointed by the
Dircetors, ot o Dowrd or a majority of them,

A8 TO TIHE INDEMNITY OF OFFICEES,

104, ‘Tl Diveetora und other officers of the Company, and Pheir respeetive hejes,
execulors and mliinstrators, shall be indemnifivd and saved haonless, ont of the
funds of the Company, from and againse all chargey, eosts, loases, damages, and
expenses which they or any of them shall or may feur or sustuin, in or about the
exeeution of their respective oflices or trusts, ur in or abont the making of any con-
traets or agreements whieh shall e boae fide made Ty them e or on hehalt of 1he
saiel Comypany, or in furtheranee of the abjects of these presents, exeept such ehavges
ov expenses ag shall ha inewvred or sustained by or theeugh theiv own wilfal neideet
or default, and none of them shall Te answerabde for the others of them, aor for
joining i any veeeipt fur the ske of eonformity enly, nor for any Banker, Broker,
or other person with whom any meneys or effect< lnlonging s the Company shall e
nuy be ledged or deposited for safe custoldy, sale, fnvestment, or otherwise, nor
for (he hsudliefeney of any seewdty on which any moneys heloging to (le ¢ fompany
shdl he praewl ont or invested, nor for any other misfortune, loss, or damage whicl
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may happen in the exeention of their respective offices or trusts, or in and relation

thereto except the same shall happen by or through their own wilful default

respeetively,
3 NUTICES,

110, Any notice or requisition required o be served upon the Company or the
Divectors, or to be left at the Chief Office, shall be sufficiently served by leaving the
same, or sending the same through the post, addressed to the Company, or the
Secvetavy, ot the Chief' Ofiee.

111. Any notice required to be served on any Member shall he sufficiently
servol by giving the same to sueh Membher, or by leaving the sewe, or sending it
through the post, mldressed to sueh Meniber, at his place of abode as enteved in the

tegistor of Members: Trovided always that no Member whese place of abode is
entered in the egister of Members who shall he out of the United Kingdom of
. ' Grea Britain aud Ireland, shall be entitled to any notice of any meeting or other
) ) proceeding, whether ordinary, extraordinary, special, or othierwise.
[tf) 112, All notices directed to Do given to Members shell, with respeet to any
Share to which Members ave jointly entitled, be given fo whichever of the said
Members i+ named first in the Rogistor of Members, and notice so given shall be
sulficient wotice to all the proprietors of such Share,

114, Netices by post shall be posted in sueh time ay to admit of their being
delivered in the due course of delivery within the peviod (if any) preseribed for the
giving of sueh notice; wnd in proving the serviee of any sueh notice, it shall he
suliicient to prove that such notice was properly directed, wnd that it was put in
tho post-oftice at suel time as aforesaid.

1L Any notiee required to b given on belll of or by the Company, or the
Directors, may be gigned by auy Direetor, Seevotary, or other authorised ofiicer of
the Company, mul nead not be under the Seal of the Company, and the same may
be in writing or in print, or partly in writing and parelly in print,

AS TQ BILLS O EXCHANGE, &

113, The Diveetors, ov any two of them, and, by spesinl appointinent of the
Directors, the Manager, Trcusurer, or Seeretnry, shall be at liberty, and they ave
Liereby authorized 1o mako and isguoe, sigy, endorse, and aecep, in the name of and
unt aceount of the'Company, all sueh deelevations of ownership, bills of exchange,
Arafts, bills of lading, ehnrter-parties, contracts, proecedings in Bankruptey and olher
proceadings at Jaw or in equity, and other doewents ag may be required for the

purposes of the Compuny.
@ ACCOUNTS,

116, The Direetora shall eanse true necounts tu be kept in preper hooks of

avcount to e provided for the ymrepose, of the following matters, Vi, —

Of the plant, stores, property, and clfeels of the Company;

O all sums of money received and expended by the Company, and the matters
in vespeet of whicit sueh reeeipts sud expenditure respeetively shall have
(ken plaee or been mude;

OF ull eredits and Habilities of the Company.

O all Jeases and agreements for leases under which the Company shall hold
any lands, tenements, or hereditaments, setting forth the rents in respeet,
thereof, and the time for payment thereof, and the term of years fop

@ which the same aee hekl,
And snedr aeconnts pespeetively shall be kept in o projer and mercantile manner,
sunl L Dok ol eeconnt slall be kept ab the Registered Oftice of the Company,

Servies of nolicos aud
raquisitions on the
Compony mid Dircctors,

Service of nofives un
Members,

Notico to joinkproprictors
of Shares,

Reule .8 Lo notizes by
ost,

Authéntieation of
notices of the
Cotifpany.
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117. A balance~sheet shall be made out and laid hefore coel Ordinary Meeling
of tho Company; and snch bnlance-sheet shall contain e summary of the property
and liabilities of the Company, charged under proper distinguishing heads, ro as to
present an accurate and eomprehensive view of the financial position of the
Company.

118. Ivery sueh balance-shoet which shall be presented to or Inid Defove auy

aeneral Mectmw of the Company Dy the Directors under {he provisions of these
Auticles, shall thercupon becomo and be binding and conelusive on all the Members
and oIl porsons elaiming uuder them, unless such meeting shall come to o resolution
to the contrary. A copy of such balance sheet shall, if practicable, seven days
previous to such (ieneral Meeting, be deliverad or sent by post to the Members.

ATUDIT,

119, ‘The accounts of the Company shall e examined, and the cormestuess of
the balance-sheet ascortained, by one or more Auditors, The first Auditor shall be
appointed Dy the Dirrctors, and shall continue in office until the first Ordjnary
Meeting of the Company, -

120, No Auditor need bo a Member of the Company, and uo Diveetor o “other
Officer of the Company shall be eligible during his eoulinuance in office.

141, An clection of Auditor or Auditors shall be made by the Compnny b the
first Ordinary Gleneral Meoting in the next and subsequeut year, but if no eleetion
then take place, an Anditor or Auditors may he appuinted by the Divcclors.  Any
Aﬁditor shall be re-cligible on his quitting office.

122, Fvery Anditor shall examine the balance-sheet, with the aceounts and
vouchem relating therebo; and every Audifor shall at all reasonable times have
ancoss La all the books and aecounts of the Company.

123, If from any cause there shall be only one Auditor, or the conearrence of
Doth Auditors shall Le impracticable, or inconverdent, either Auditor may act
singly.

124, The Auditors shall be remunerated for their services by & payment of such
sum or swng of money ns the Company may from time to time in General Meeting
determine,

A8 TO TIIE AMALGAMATION OF TIHE COMPANY.

1245, If ol any time the Directora at o Doard, or & majority of them shell demn
it expedient that the Company should be amalgamated with any other Company or
Companies, or that the traflic or husiness, eatate, eflcets, and rights of the Compaay,
shoulll he absolutely dispased of, or temporarily transferred to any other Company
or Companies, person ar pexsons, or that the Company should purehase and earry
on tlie huginess of any other Company or persons, the Company may in General
Meeting resolve that sueh amalgamation, disposition, trausfer, or purehase and eavrying
on of sueh Tusiness shall take place, and the same shall'take place aceordingly, and
the Dircetors shall thereupon exceute and do all necessary deeds, aels, and things
for careying such  amalgamation, disposition, travsfer, purchase, or exchange
info effeet.
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NOTICOH

Of the Situation of the Registered Office of the ... .. .
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TO THE REGISTRAR OF JOINT-STOCK COMPANILS,

Thcﬂ@WfWﬂy%ﬁ‘“ﬁﬁW@?éﬁ_w

e g O eI e S B far B T . S r swacance . - s

e e e e ——— hereby give

you notice, in aceordance with * The Companies Act, 1862,” that the Registered Office of the

y 2 P
Compray is now situated as.. Mﬂf&z’zﬁi St e Broesr Ze
ﬂft'

/fﬁ(’/ﬁﬁfféﬁfi{lf,&@éfﬂd e S

& - .
Dated j/ﬁ«ff.é"j . o day Uf?,, y ; . . ; ,,_.., “

Mzﬂéﬂ? At et *x---ur(Ls,,,,L._,.,u.ls = ed ‘
R $ j &

&

B

# & "I'hic Notice in to he pigned by o Director, Seeretary, or other auth atised Officer of the Company.
“ ;
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3 .IM[TDD BY SHARES.

SPE L RESOLUTMN

| %J (Pugguant to Companies' det, 1862, Seetions 50 and 51)
{r 3 ) \\\/ or TIK
" 55 .

A W fxmlﬁ\m SLIPWAY COMPANY.

LIMITRED

7 3
‘_bri?
ke F ALY bdre
o
Q.
Lo R
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kJZf‘f

Zuﬁ %Z ;

f

1: 3 ulyt convened and heid at the Orvices of Messrs, Wanrs, Minony, & Co,
L ,}; ‘t? Negeasene-veon-Tyng, on the 24th day of December, 1873, the following
p cial Resolution way duly pasied, and at a subsequent Bxrraorbivany
3 Gh vRAL Meerig of ihe Munbms of tho said Company, alse duly convened,

gnddheld at the same place, on ﬁhe 12th day of January, 1874, the following

‘:Q%‘a.l Resolution was duly confirmed :

,fx"{f}‘:i?.ﬁ:“«.[,i ';;;.« Y W#, A : e N2 & 7E” |

‘%/f )

s
l
\ : “That, in pueunace of waccommendation te that eteet I o Resolution of the
i Buard of Directors, 7f 4 wesolecd: That the Capital of the Company ho inereased from
5* £;»unu diviled into I-lll Shates of LI0U ench, o LO0000 divided fute 900 Shares nl‘ ’
b £100 each,”
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LIMITED COMPANY.

- Notice of Increase in the Nominal Capital ,
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Pursuant o Scelinn 3L,
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Thix Notice must be sent to the Registrar within 15 Jays fioma the date of the pos.ing ()falfkt\""i"{l‘\fi;gl{lﬁ0_]1 j;yﬂ Lt
whicl the Inerese Las been authorised, undes a penalty of €5 pev duy for defindt.
o bty Lives PERLISHED, WITH TIE AUFIORITY 0F 1% REHISTRAR, ML
iy By

CHARLES DOUBBLE, '
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NOTWCE
Of increase in the nominal Uapital of the /fﬁ%mﬂtf
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TO THE REGISTRAR OF JOINT STOCK COMPANILS,

~Lemuteel S
et e et cw e e . - . hcreby give you notice,
in accordance with “ The Companies Act, 1862,” that by o dﬁ@f ﬂzg’

e < oy of

Resolution of the Company passed the_,.‘m//flm.ﬂ%“ Tt -
L eblC b tey . 1873, and confirmed the. - e

day of . ﬂwqu74 ey 1874, the nominal Capital of the Company has been

Vo AThe . S

q o
increased by the addition thereto of the sum of 7%77‘/7]?4"@ : %é’l"é@:‘_’!’f(__
— — e mmer e e e POUNAS divided into /51744/' 40»149&&«35
and 7%/{7 AT L .Shares of . Frwe %M /&W« o5 waeh,

beyond the present Registered Capital of ;/3/;)"/7 //’{Vi"f . %‘MM

pounds.

Dated the . Aoty _Liaditn’ AT
ated the / i (’ , @J?/Zf—.”@/g}/’“
day of /é’wszam% S 177

© When the Reselution is net required (v be eontinmed, the words “and eaufitned (he —— ilay of covmeny 167"
mhould bo strael ent.

<& This Natier §+ tohe signed 1y o Divector, Heerslingy, ar « thee aughord asd Ofiger of the Company,

e L Y
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COMPANY LIMITED BY SHARES.

St

toN e
NI

SPECIAL RESOLUTION

(PURSUANT TO COMPANIES' ACT, 1862 SECTIONS 50 & 31,)

OF TIIE

WALLSEND SLIPWAY COMPANY, LIMITED.

PASSED JULY 20cm, 1878, CONFIRMED ATGUST 191, 1878,

At an Extraordinary Genoral Mecting of the Members of the «nid Company duly convened

and hold at the Office of the Company, at Wallsend, on the 20th July, 1878, the following
#

Special Resolution was duly passed, and at a subsequent Extraordinary (feneral Meeting of the

{4,) ’ Moembers of the said Clompany, also duly convened and held at the same place, on the 191

August, 1878, the folluwing Speeial Resolution was duly confivmed.

It is resolved i~ That the words “and Engineering ” be added after the word “ Slipway,”
in the name of the Company, and that the necessary steps be token to em ry this

alteration into cffect.”

T
"{, st ¥ ""”/,n‘\:‘_\
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The h aldoend /jﬁoﬁ,«/m/g{ /ém_q‘;em/oa/

s — Liwited,

having, with the sanction of n special resolution of the said Company, and with the

-approval of the Board of Trade, changed its name, is now called %(’/__-—-—

———  TLimited,

and such new name ig entered on the Register nccordingly, this MJ

- e . e e

day of‘MW One thousand cight lnmdred mnd ceare an W
I u

Itegistrur of Joint Stock Companies,

(No. 5J

T 250 3—76
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COMPANIES' ACTS, 1862 & 1867.

o (2Gth and 26th Viet., e, 89, 30¢h and 3Lst Viet., . 131.) l 19__APK_1850
COM PANY LI MITED BY SHARES.
(OOPY)

SPECIAL RESOLUTIOL

( Pursugitt to Companies’ det, 21862, sa, 51, and Companies Act, 1807,

or TILE Jf«‘
¢
ditallsond  Slipway  and - Gugineering 017011,{;3 my,
LIMITED.
Passed 15th March, 18 1880 EonﬂrmedlzthAprll 1880.

At an EXTRAORDINARY GENERAL METTING of the Members of the

said Clompany, duly convened and held at the Office of the (‘ompany at

Wallsend, in the County of Northnmberland, on the Fifteenth day of Mareh,
1880, the following Special Resolutions were duly passed, and at a

[
A2 PR

Ty

i

subsequent  FExtraordinary (General Meeting of the Members of the said
Company, also duly eonvened and held at the same place on the Twelfth day S
of April, 1880, the following Special Resolutions were duly coufirmed : VA

“That the Resolution passd at the Mecting of Direetors on Mareh 2nd, 1880,
“rvecommending an inerease of the Capital of the Company to £100,000 be and is
“hereby adopted,”

“That artiels No. 34 be expinged, and the following substituted in its place,

Ly TH

" viz, -

“The Divectors may from time to time make sueh ealls upon the Members in
“respect of all mimeys unpnid on their Shaves ns they think fit, provided that twenty-
“one duys notice at least is given of cach eall, und eaeh Member shall e liable to
“pay the tmount of ealls so made to the persons, and at the times and places

“appointed by the Diveetors”

: A% 4
gﬁm QTE% R

(5]

AT

# Here insers the particular Hections of the Act wnder which the Resolutions wery dp'l..;,ed, viz,
'3

Companies’ Act, 1862, sue, 13, 50, 129, (2} Companies’ Act, 1867, see. 8, 0, 81, 27, as the e Q\?} i

Loy P > i

The $Speeial Resolution to be printed, and signed by & Director, Seeretavy, or othor authorized oflioer g

of the Cempany, s. 64 . ;

.X W’i’ — i
N % i

, N
& .
/ ﬁ /% / A e fo e
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Notice of Increase in the Nominal Capital |

o ——S 3

r b .

Pursuant €0 Section 34.

AN

sre

ACTS 1862, lb67 & ]*»77"

* ks sdewg
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Company,. W .
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. NOTICE
Of increase in the nominal Capi'ta.l of the %m%mo( ,

TO TUE REGISTRAR OF JOINT STOCK COMPANTES.

The 450%&1406 '%éé“} %96 kg/my},
Lt ~ @ Aol cecg
/ %%W tg —V;,Z ' . horehy give
you notice, in accordance with “Ihe Companies Act, 1862," that by a Resolution of the

Company: dated the ///id:f/é/?% _day of %bg e/

the newninal Capilal of the Cowpany s hean inerenscd by the addition thereto of the sun of

Q)';hfb j %M\f o120 ) ponuds,

divided inlv  HFrre h//(/yyr e oL, . Shaves of
Frte %m . Ao ﬁ M,ﬁ‘j cach, boyond the registeved Cupiral oi'f

# :
Dated he /.2 ) EAE W /880
Y

//Z;«’/)/}*Vtiwu Gl oo wé'f/h ”’é’é./

iy

L/(//’?/y

e Nt B {o Be cigned by s Dise o, Seeretany, o ot v asthorizol Ok v of the Comgany.
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4 COMPANY LINITED BY SHARES.

s
= (COPY)

“SPECIAL RESOLUTIONS

P
( Purgpant to Companies’ det, 150G, w51, ond Compunied' Aoty 1857, as,

oF THER

Wallsend  Slipony and  Enginecring  Gompany,

LIMITED.

“hy Passed 2nd Apnl 1881 Oonﬂrmed 25*.;11 Aprll 1881.
At an EXTRAORDINARY GENERAL MEETING of the Members of the
said Company, duly convened and held at the Offive of Messrs. NELSUN,
Doxrix, & Co., Neweastle-on-Tyne, on the Sceond day of April, 1881, the
following Special Resolutions were duly passed, and at a subsequent
Extraordinary General Meeting of the Members of the said Company, also
duly convenied gnd Lield at the Office of the Company at Wallsendl, in the

' County of Northumberland, on the Twenty- Aiftl day of April, 1881, the following

/ Special Resolutions were duly confirmed:

R

“'Miat the Resolution passed at the Meeting of Dircetors on March 21st, 1881,
« ypoommending an increase of the Capital of the Company to £120,000 Le and is
 herehy adopted.”
‘ “That clause 17 of the Artieles of J\ssm-mtmn be expunged, and the following
“substituted in its place, viz:

! ‘ « Byery purson whose namo is entered en the Register of Members as the holder
“ of amy Sharcs shall be entitled (subjeet to the regulation Lieveinafter expressed; to
wgoll pnid teansfer such Shares to any person who may be approved of by the

.« Directors, sueh person not being an Infunt, 1 Amatie, Married Woman, ov undu nny
#logal disability.”

# No Member ehall liod lesg than Five Shives and no certifiente shall 1o madeo
“ put to any new Member in respoet of less than Five Shaves,”

8] / CHAIRMAN, AND & DIRECTOR,

[

# Tforo insert tho particular Scetiony of the Acb wnder whieh the Rezdutiony weore paszed, viz, 1
Companieg’ Act, 1802, sec. 13, 60, 130, (2} Companies’ Aet 13067, sce, & 9, 21, 27, as the cave anay be.

Tha Hpeefal Resolution to bn printed, and signed hy a Divector, Neeretary, or other antliovieed officer
iz £ the Compary, & l‘l

C WILLIANSO.:. v o & B0
139 \S‘/!f' !f')r’}u \ /(L#p{g' (/

: a ] ONDON, B.L.

i
#
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NOTICE

Of im;g,se mn the nominal Capital of tho /%” «///éM’L&{

The /’/ZZ@, o

you notice, in uccordance with “The Companies’ Act, 1832, that by a Resolation f the

- lereby give

the nomiual Capital of tle Company uas been inoreaged by the- addition theveto of the sum of

\,L%M/ 2 /Zj%m &Q _ pounds,
[/

divided into %ﬁ L%/W ' W /“( 4 Shaves of

ﬁ?,é’ //ZM?MW;%@M]:. beyond the registered Uypigal ui‘

24 - SN
Dated the ci/p day ot ,;-’f; é‘gjfg( /{f//

A Thie Nottoe To o be semnad by o Diveetor, Seorctars o ofher authesized Ciliver of thes Company.

&< "5‘&7 7 %Mégz.

: & . -
Company dated (he\;=Z @7 2 ﬂ/ o dayof %{/ %‘pﬁ_’z
d

vy
=70
+

M”g&%@%/ﬂ%xﬁﬂjﬁéx

(?"
N (‘% /Wz,zzw,m -/ﬁ
a/

D
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COMPANIES ACTS, 1862 axp | 18509
i
(25th and 260k Vied,, ¢, 80, 3000 and 3188 Vied, r. 151.)
\ 21 0k DEC 1883 .

[l

._MPANY LN\/IITED BY SHARES.

‘COPY)

“' SPEC]AL RESOLUTION

{ Pursuinl lo Compandes Acf, 1862, 83, 61, and Companies .lel, 1867, s *)

OF THE

dtlallsoy Sliphap ad Gogiweering Gompany,

s TINMTITEI.

Pagged 8th December, 1888 Oonﬂrmed 24th December, 1883

i S e e S R T T S H

At an EXTRAORDINARY GLENERAL MEETING of the Members of the
snid Company, duly econvened and held at the Office of Messrs, NELsox, DoNkiy,
AxD (o., Neweustle, in the City and County of New castle, on the Eighth day of
December, 1883, tho following Special Resolution was duly passed, and
at & rubscquent Extraordinary Generul Meeting of the Members of the said
Company, also duly convencd and held at the same place on the Twenty-fourth
daoy of December, 1883, the following Hpecial Resolution was duly
confirmen :—

“ That the Resolution passed at the Mueling of Directors on Oetober 1hth, 1883,

“peeommending an inerease of the Capital of e Company to £130,000 he und is

“lierehy adopted,”

CUATRMAYN, AXD A Dimeeron.

# Here insert the pzulim'lnr Sectiong of the Ack undey which the Resolution was pagsed, viz, e
(‘ompanivs Act, 1862, sees, T3, 50, 129,(2) Companies Ack, 1867, seew, 8, 9, 21, 27, ox the ease may be,

The Special Resolution to be printed, and signed by a Director, Seerclavy. or other authorized
offfeer of the Compueny, seeo G4, -
J’g

oo t] s // T g,
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Notice of Increase in the Nominal Capital

OF THE

« Company -

Pursuant to Section 34 of the Principal Act,

T g
{Iublished, with fhc ’-\uﬂmutn ot tlm E\t‘ms’u.n
BY
RICHARD JORDAN, S5t
5
Law aud Public Companies’ Stationer,
123, Chancery Lane,
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NOTICE OF INCREASE

in the Nominal Capital of t-he.‘ Lradlpe il /W Gl

TO THE REGISTRAR OI' JOINT STOCK COMPANIES.

- rd -
W Aocer B . - hereby give you notice, in
b " /:z .
accordance with the The Companies Act, 1862, that by u L2 (ZCCa. AL Resolution of the
&

Company dated the x&?% . day ui'_,‘,;mmn_ ISR@

the Nominal Capital of the Company has heen inereased by the addition theretoof the sum of

MW’LQ/L ~ .pounds,
divided intn %2‘2' WTW&{ - . Shaves of
%Z_é @?Wﬂ ‘%42?4 each beyond the registered Capital of

; /920, G00 [ St Forcdieols SomiZy Nsaee!

BDated the L.Z(M?&( day o »@%ﬂc’fﬁ%%’ 18 W

<. /mf/é/
%%/ &g

L T Notree m do b sigued by o Dineetol, Seeretan gy or other anthaised Officer of the Compauny,




b}
a

> SPECTAL RESOLUTION

7

/ L
S < U
GOMPANIES ACTS, 1862/ TO 1880, °

&3 T R = 1 e e bl
COMPANY LIMITED BY SE ARES. ;.m0
e |- T !
£ i Beeds
5 (COPY.) {

OrF THE

Aallsony ~Slipay  any - Engineering Eompany,

LIMITED,.

Passed IE‘ebruary Tth, 188:_3; Confirmed Februsary 23rd, 1885.
At an EXTRAORDINARY GENERAL MEETING of the Members of the
said Company, duly convened and held at the Office of the Company, King
i Streot, Neweastle-on-Tyne, ou the Sevonth day of February, 1885, the following
| Special Resolution was duly passed, and at o subsequent Extraordinary
(eneral Meeting of the Members of the said Company, alse duly convened and
held at the Oflice of the Company at Wallsend, in the County of Northumber
lend, on tho Twenty-thivd day of February, 1883, the following Speeial

Resolution was duly confirmed :—

“That Clause 17 of the Avicles of dssoviation e cxpunged and thay the Tllowing be sh-
stituted in ity plce :—

“Iivery pesson whose neme s entered on the Register of Memlers ns the holder of 1y
shares shall Le entitled to <ol and transfer such shares to any person whe may e approved af
by the Direclors, such person not being an Infant, Lunatje, or under any legal disability,

{ //\/% CrAmnyaN, AND A Dmecron.

.9 MAR 1885

& . b A ——
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COMPANIES ACTS, 1862 TO 1880.

*

COMPANY.LIMITED BY S ARES.
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SPECTAL RESOLUTION

OF THE

Wallsoy  Slipay b Engineering - Conpany,

LIMITED.

At an EXTRAORDINARY GENERAL MEETING of the members of the

said

Compeny, duly convened and hold at an office of the Company, King

Street, Nowcastle-on-Tyne, on the fourth day of April, 1885, the following

. Special Resolution was duly passed, and at o subsequent Kxtraordinavy
Groneral Meoting of the Mombers of tho said Company, also duly convened and

held

at tho office of the Company at Wallsend, in the County of Northumber-

1and, on the twentioth day of April, 1885, the following Special Resgolution

WwE

duly confixmed :—

"Phatb the following Atticles shall be substitated for Article 93 (shat is to suy)—

93.—I'he Directors may purchase, take on lease, or hire, or in exchangs or otherwise nequire
any lands, messuages, oilices, workshops, and other buildinzs, casements, ol other liereditaments,
matorials, engines, machinery, plant, and other properky, which they may consider to be requived
for bhe purposes of the Uompany; and they may build, re<build, alber, repair, or pull dewn any
arections or Luildings, or any property of the Comypauy us they may think proper; and they may
enter into all contracs which they may think advisable for any of the purposes nfurcaaid.

98A—The Directors niey sell, exchange, Tek, demnise, or otherwise dispose of er deal with iy

: (COPY.) : _6940l

27 APR 1885/

properky of the Company, cither absplrtely or conditionally, and as to nny Tonds cither with or ~
withous any easements, rights or privileges to e exerciged or enjoyed in, upon, or vver any other ’ ;
Tands, and generally as to 21l such property in suea manner and upon suoch terms aud conditions ”( .
in all respects s they ghall think fit, with power to cnter into all contracts for the purposes “fm'%,“‘;‘; 23 qu‘:‘zz/ R
i resol ] P VAT ¥ 1 conlbrac LGk, v
Sy {i suid, pud to resaind, abandon, or vary all or any such conlracts. = = .gé‘ 2
JC . Y Tamr "‘M,m‘ Y
[
i 2 1
:’(F ,f'/ @ . B bl
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1362 TO 1880,

(JOMPANY LIMITED BY SHARES.

!
:} @ ‘ ATER R e e W -—-——.‘
i

‘ t’: .JII"_rr!J

g e e e 7205

(COPY.)
S ‘ ; 13_MAR 1890

©  SPECIAL RESOLUTION

OF THE

B

S T
s e S

. AWlallseny  Slipy  ady Gnginerhng — Conpany,

| TIMITED.

AL S T TR i T el LT T W T T L L AT N I

Passed February 24th, i1890; Confirmed March 17th, 1890.

mc s S aw =l meo e — e T e - A - [Eae et

At an EXTRAORDINARY GENERAL MBEETING of the members of the
‘ said Company, duly convenod and held at an office of the Company, Quecn
J " Street, Noweastle-upon-T'yue, on the twenty-fourth day of February, 1890, the
i g following Special Resolution was duly passed, and at e subsequent Ixira-
PR qrdinary Meoting of the Membors of the said Company, also duly convened and

held at an Office of the Company, Queen Street, Newcastle-on-Tyne, on the
- o seventeenth day of March, 1890, the following Special Resolution was duly
| " .+ confirmed :-—

;“ - That. #he deelaration, contained in the Memormndum snd Astidles of Association, that
the Capital shall be £150,000, divided into 1,600 Shares of £100 cach, shall be modified by
adding o declnration in the following terms :—

w ' “The Company moy, by Special Reseolution, subedivide the Shaves into Shaves of
£10 each,™

. B
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OMPANY LIMITED BY SHARES.

e REGISTERED )

™
(COPY.) 1 10549

SPECTAL RESOLUTTOR:=

OF L1k

e Wallseny Slipny md Gughveering Company,

T

ILIMITED.

At an BXTRAORDINARY GENERAL MEETING of the members of tho
said Company, duly convened and held at un office of the Company, Queen
Street, Nowcastle-upon-Tyne, on the twenty-ninth day of March, 1800, the
following Special Regolutions were duly passed, and at a subsequont Extra-

@g) ordinary Meeoting of the memboers of the said Company, also duly convened and

Leld a! nn offico of the Compuny, Queen Strect, Newcastle-on-Tyne, on the
twenty-first day of April, 1890, the following Special Resolutions were duly
confirmed :—

[sk.~"That the Qapita® of the Company be subddivided into 15,000 Shaves of 10O cach in lien of
1,500 Shures of £100 cach.

2nd—That the Capital of the Company be inceremscd to £215,000 by the ereativn of 6,500
Preferenco Shares of £16 cach.

ES drd,—That the new Shores be called Preference Sliares, and that the holders theveof shall be entitled
oy
to be paid out of the profits of cach year a Preferentinl Dividend for cach year at the rate

of £5 per cent,

B, |
M%WW CuAmRyAN, .
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STATEMENT of Increase of Kominal Capital pursuant to s. 11 of 51 Viet,

#

cap. 8 (Customs and Tnland Revenue Act, 1888), (Nore.—The Stamp Duby on an

Tnerease of Nominal Capital is Two Shillings for every £100 or fraction of £100.)

\b
o

o

This statement is to he filed with the ¥otice of Increase registered mder Section 34
of the Companies’ Act, 1862,

R T T

Presented for Registration by
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Tho NOMINAL CAPITAL of the _(fatldzeeet a%oém;n% oD
. £ Y

 anmnn A i

%W Company, Limited
= i . pany >

has been increased by the addition thereto of the sum of .£__é ,ﬁtw (7, divided into
. s .

__é _\j— ﬂ ﬂ __shaves of £__ /_'é______wm_each beyond the Registered Capital of

CArg oo .. —

.
RN

FOR THE WALLBEND SLIPWAY & ENGINEERING Ca.la

This statement must be signed by an Officer of the Coampany.

#
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NOTICE
Of increase in the i apits { bt
e nommal Capital of the__ 7/ bldec of

7
a:fgﬂf/‘ Rttt '%ﬂﬁﬂ@f«xﬁwf‘% %W"“ﬁ%’—'

MM_%ﬁ€¥¥{f?d v

TO"’/,I‘I-IE REGISTRAR OF JOINT STOCK COMPANIES.

The,_ﬁ_féé{zéfw’ w/i/f”r/@ng% Cted f{ﬁ%.fﬁﬁéf% -
, %f Lt CR’«(/’%.‘__V’.%U&:/_/;’_&{ e e heveby give

you notice, in accordance with “The Companies’ Act, 1862,” ﬂ%ﬁ a Resolation of the

/\
Company dated thc,\v@?ﬂz . M/K day of ﬁfmo{ S50 .
AN &, W%M%W ot e ‘ff(%éé'/ 4
the nowminal Zapital of the Company has heen inerefsf by the additionZtherefo of the suff of

/W ‘ Wﬂﬁg ‘ pounds,

: g ‘
di.ided into 827 Wﬁé%ﬂ‘&_ém% Shares of

3 ___\-{_/L//’//f L/m%__ _tach, beyond the rcgistered Cepital of

£ LTO 000

Dated the__o 2 Aot day of %M/ﬁﬁﬂ

v

it THE WALLSERD SLADWAY & ENCIEmNG Co. 8
C->

¥ 2 This Notice is fo b signed by o Direetor, Seerctary, or other antharized Officer of the Corpany,
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)Cﬂ’{allscnh Sy and Engineering Gompany,

i

Teea

Now Capital,

&

Cualifiention
of Directors,

LI NMITTEIN

Passed October 5th, (€9]; Confirmed October 26th, 1891,

At an EXTRAORDINARY GENERAL MEETING of the Wallsend Slipway

_and Engineering Company, Limited, duly convened and held at an office of the

Company, situate in Queen Street, Newcastle-on-Tyne, on the 5th day of
October, 1891, the following Special Resolutions were duly passed, and at
a gibsequo.t Bxtraordinary Gonoral Meeting of the said Company, also duly
convoned and held at the same plase, on the 26th day of October, 1891, the

-subjoined Special Resgolutions were duly confirmed:—

—That tho resolution of tho 20th Mavch, 1850, to the effect thut the Cupital of the Company be
inerensed to £215,000 by the ereation of 8,500 Proforonea Shares of £10 each be cancalled
exceph oy regards the 2,600 Shares alveady issued under that resolution,

—Phat the Onpital of the Company be inorensd to £300,000 by tie creation of 12,604 Preference
Sharca of £10 each, or in the ovent of old Preferenes Shures being cancelled undur the new
rule hereinafter proposcd, then by the ercation of the ssid 12,600 new Shaves, and such further
new 1. alerence Shaves ag shall be equivalent to the old Preference Shares so cancelied.

3.—That the now Shares be called “ New Preforence Shures,” and the holders shereof be entitled to &
fixed cumulative proforeutinl dividend of £6 per cont. iu ench yer on the amount for tha ¥ ie
being puid up on such Shares, which dividend slall be payable hiplf-yearly.

4.—That the iolders of now Prefercuce Shares also be eatitled in eazo of the Company heing wound
ap to have the surplus nssets applicd in tho fivst placo in payment to them of the nmount paid
on their said Shaves, or on Shares in exchange for which the same shail have beea fssued.

§—That the Articles of Aesociation be altered by inserting after Article 7 the following Articlo :—

74.—The Directors may ab nny timo issue new Preferenee Shares in exchunge for an equivalent maonrt
of the Preference Shares fssued nnder o recolution of 2%y March, 1899, such old Preference
Shares %o he (ab the cosh of the Liolder) transfurred or surrendered t9 the Direotots and enncelied.

.—In Article 77 the words * ono hundred” Shaves be snbst.ittitcd for the wards * ten ¥ Shares.
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STATEMENT of Inerease of Nominal Capital pursuant to s, 11 of 31 Vict.,

o cap. 8 (Customs and Inland Revenus Act, 1888), (Nore.—~The Stamp Duty on an

T

Inereaso of Nominal Capital is Two Shillings for every £100 or fraction of £100,)

- e

This statement s %o be filed with the Notico of Tnerease vegistered undler Seetion 4

of the Companies’ Act, 1862,
®

e mTAC R D ows L om .

Presented for registraiion by
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Form No. 26.
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The NOMINAT: CATITAL of the 7 el dte /rlﬁ/é{,f el
;/

Gt 5,%%0%2%{,{/% e Company, Linited,

@

has been increased by the addition thereto of the sum of £ f é,‘ﬂ O =—nivided-inie
-—51/ //ﬁé’ 2t 8Lttt ' ‘f(‘ S fTTT At Al ) /@Wg

/ﬁ&bu’.’-/ it et /{j Crlcesf gt 7‘ /. ,,(’2 S/ c/ &/ /*é/z-i//—émﬂvf

e shaves of &£ _/ ﬂ;—-—-—*-—_—;_ cach beyond the Registered Capital of

s.‘ i e
%’DZ/Q;/ ﬁﬁdi T S T e = T

X2

it
v

& ) Deseription KMW L
: (/
i 7
Y
Date /' & A W / &/

This statement must be signed by an Officer of the Company.
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NOTICK

Of inerease in the nominal Capital of the Kol 2 ot

ya

S

TO TIE REGISTRAR OF JOINT STOCK COMPAXNIES,

The /- Lt el e/'é /é W’A%é;{_%é%&ﬁm'é_&%_

“5/%7/@0&0«/// kit e —

hereby give

-~ emmli = e

you natiee, in aceordanes with *The Companies’ Aet, 1862,” that by o Resolution of the

Company dated the 9;5%74/5 e ———) 11, 0!’;2776/‘%&/ s ? /

the nominal Capital of the Company Tas Deen ineveased hy the addition thereto of the sum of

FP 00 {?g/ Sl ﬁa%eéf@{% If ity JOF ticetidecad Liefencwat Aol
“q. f’/EJ ey 0 et 1o Ctigedipn. o 14, I TP Greend Lre fruoseoiponnds,

- . — RSl tae % s cume a0l mamAd  ekechc o s mee

tividadains % :_g/y e eea Phasesef

e pitehy Tizyond the registered Capital of

£ LLL PP oo o

{

Dated the / é day of m-%fm W«ﬁ’@/ 18 7/,

g N (»: é h
e

it

* 2 Plis Noliew i« o le higimﬂ{b‘y a Direetor, Sueretaty, or other authorized Officor of the Company.
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SPECIAL RESOLUTION.

[he Wallsend Blipway & Engineoring Gompuny,

q(kﬂ-- ‘ L
TLIMITERD. it
PASSED 15th DECENBER, 1806; CONFIRMED 30th DECEMBER, 1898}
I JAN 1837

Cops STt o= o e e g

At an EXTRAORDINARY GENERAL MEETING of the above-
fiamed Company, duly convened, and held at Offices of the Company, situate in
Queen Street, Newcastle-upon-T'yne, on fhe 15th day of Deecemher last, the sub-
joined Special Resolution was duly passed: and at a subsequent Extraordinary
General Meeting of the said Company, also duly eonvened, and held at the same
place, on the 30th day of Deccmber last, the subjoined Special Resolution was

duly confirmed.

That Article 9o shall be cancelled, and that the following Article shall

be substituted in lieu thereol -

00.==The Dircetovs mayy in the name sl for the purpsses of the Company, borrow
from Shareholder, Bireetors, or other posony, sueh sums of moncy ay they may from time
to Lima think expedient, vither by woy of nitgase or ehagge on the whole or any part of
the property of the Company or ity wapaid capital, whethey called up or oty or by Bonds,
Deobentures, or other obligation of the Company, upm sueh terms either with or without
preference or priority a3 regards dividendy or otherwise over tho then esisting capital as
they moy deem bt

Datcd,"/ﬂﬁfa‘”{, this 37 day of %ﬂ ', 18 ?‘é

.

e ?&vw

- / . Seeretary,
N

T T ———
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: THE WALLSEND SLIPWAY AND ENGINLERING COMPANY, EB.

SPECIAL RESOLUTION.

REGISTERLD
! PASSED THE 1714 SEPTEMBER, 1900, 45 50 ]
t
i CoNrmumED 1518 OCTOBER, 1900, -
j 19607 1560
EE
}ik At an Extraordinary General Meeting of the Members of the above-
+
; named Company, duly convoned and held at Offices of the Company situate
S
i ' “ in Queen Street, Newcastle-upen-Tyne, on the 17th day of September, 1900,

the subjoined Special Resolution was duly passed, and at a subsequent
Extraordinary General Mecting of the said Company, also duly convened
and held at the same place on the 15th day of October, 1900, the subjoined

‘ Special Resolution was duly confirmed.

RESOLUTION,

That the Articles of Assoziation of the Company be altered by inserting

‘9 immediately after Article g the following Article to be called 9a.

91, The Company may, by Special Resolution, so far modify the

conditions contained in its Memorandum of Assoclation a3 to consolidate or

T e e R g T T T e
-y

sub-divide its Shares or any of them into Shares of & smaller amount,

-

2
Dated at Wallsend this / / (f";' day of Qctober, 1g9oo.

“

/ %1 = P levian s e Szrrcifzr.

St pnte nhed Fot ) - Y /
?gi&“ﬁ,{?j L - f]?"* .
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T - AND S e
The Wallsend Slipway & Engineering Compaﬂl’y, Limited.

SN

SPECIAL RESOLUTIONS. .

‘; HYR Y 'r_r"{,!_.':.)\

;w 12089
T , ~ . . .
. ,f‘/f? { .,,Fo,.: Passep THE 1 5TH OcToBEB, 1900, | (.5 NOV 1SG0
’: E @ ConrmrMED tHE r21H NovembpEg, 1900,

- {
i At an Extraordinary General Meeting of the Members of the above named
zf Company, duly convened and held at the Offices of the Company, situate in

Quecn Strect, Newcastle-upon-T}'ne, on the 1sth day of October, 1900, the sub-
joined Special Resolutions were duly passed, and at 2 subsequent Extraordinary
General Meeting of the said Company, also duly convened and held ag the same place

%‘ on the i1zth day of November, 1900, the subjoined Special Resolutions were duly
confirmed.

RESOLUTIONS.
r—That each of the 15050 Ordimuy Shares of the Company of £10 each

be divided into ten Shares of L1 each, and that the Shares resulting
from such sub-division be re-numbered consecutively from 1 to 150,000,

2—That each of t5000 DPreference Shares of the Company of £10 each be
divided into ten Shares of £t each, and that the Shares resulting from
; such sub-division be re-numbered cousecutively from 1 to 1 50,000,

3—~Dy substituting in Article 49 for the word “ thirty” the words *three

thousand.”

4—DBy substituting in Article 77 for the words “one hundred” the words

T -

= e et g

“one thousand.”
th
Dated at Wallsend, this/’/,,day of November, 1900,

¢

/ / /)
2 £ e - N ¢
7 ﬁ«?ﬁ%&'{ ) Vg / Secretary.
/ -

‘Jw%wue ndedd {o%
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THE COMPANIES ACTS, 1862 AND 1867.

COMPANY LIMITER BY SHARES.
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THE COMPANIES ACTS iﬂgﬂﬂjimn 1915,
e \
The Wallsend Slipway & Engi ,L'i ering Company,
Limited. 7 ™,
,<a \\

REGISTERED e ‘“‘%\
55; 4’ 39 L ’H- I'd ‘
- Bpecial Wesolutions

Zh "f:jn\f':i:lg.d Passed 24th Apwil, 1917. U:_mﬁrm.c& 10th May, 1917.

At an Extraordinary General Meeling of The Wallsend Slipway &
Enginéering C'ompany, Limited, duly convened and held at The Station
Hotel, Neweastle-upon-Tyne, on the 24th day of April, 1917, the subjoined
Resolutions were duly passed, and at a subsequent Bxtraordinary General
Meeting of the said Company, also duly convened and held at the same

place on the 10th day of May, 1917, the subjoined Special Resolutions were

\

RESOLUTIONS,

(@) That pursuant to the provisions of 1he Companiss {Consolidation)
Act, 1908, Section 9, the provisions of the Company’s Memorandum of
Association be altered by adding to ihe original Memorandum of Associu-
tion such additional objects as nro set forth in ihe New Memorandum of
Associntion submitted o this Meeling, and for the purpose of identification
initinlled by the Chairmun thereof, and {hat such new Memorandum ot
Associntion be, and is hereby approved, and (hat in asccordunce with the
said Section the Directors be authorized 1o apply to the Courl to eonfirm
this Resolution.

duly conlirmed.

(5) ‘That the regulations contained in the printed document submnitied
to the Meeting, and for the purposes of ideniification inilinlled by the
Chairman thereof, be and the same ure hereby approved, and ihat such

e
v

regulations be, and they are hereby ndopted ns the Arlicles of the Com-
) pany in substitution for all the existing Articles thereof,
ek
' ﬂ, ',( . Mw&gﬂrﬁjm
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COMPANY LIMITED BY SHARES. '

kbt

Memorandum of Elsgociation

oF

THE WALLSEND SLIPWAY AND ENGINEERING
COMPANY, LIMITED.

1. The name of the Company is ‘‘ Tun WALLSEND SLIPWAY AND
EncINEERYYG CompaNy LinireD,”

9. The registered ofiice of the Company shall be situate in England.

3. The objects for which the Company is established are :—

(«) The carrying on the whole or any branch of the business of
constructing and repairing sailing vessels and steamers and
their machinery and boilers and the acceptance by the
Company of an assignment from Henry Trederick Swan of
a cortain Indenture of demise dated the twentietk day of
September One thousand eight hundred and seventy-one
made between William Hunter and Hilton Philipson of the
one part and the said Henry Frederick Swan of the other
part of a picce or parcel of land and premises at Wallsend
in the County of Northumberland for a term of ninety-nine
years and the indemuification of the said Henry Frederick
Swan by the Company {rom the rents and covenants of the
gaid demise and the acquisition and holding by the Company
of other lands at Wallsend aforesaid ; or elsewhere by pur-
chase lease assignment or otherwise for ihe purpose of
carrying on the business of the (fompany.
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(b) The erection 2nd construction of slipways tramways docks

workshops and other huildings and the purchase and eree-
tion of steam engines and boilers machinery tools and all
other appliances required for the business of the Company.

(¢) For owning in part or in whole and for navigating and trading

with steam ships and sailing vessels.

(d) To carry on the trades or businesses of mechanical and

general engineers, ironmasters, stesl malers, steel con-
verters, forge masters, machinery and implement makers
iron and brass founders, coppersmiths, boilermakers
electro-zincers, galvanizers, makers of locomotives, motor
cavs, railway carriages and waggons, aeroplanes, airships,
and vehicles of every deseription, oil refiners, chemists,
making of explosives, steam and clectric generalors, gas
makers, patternmakers, electrical engineers, plumbers,
painters, brass finishers, smelters, metal workers, mill-
wrights, machinists, blacksmiths, linsmiths, workers in
sheet iron, and other metals, fitters, joiners, wood workers,
merchants, general iraders, restaurant proprietors, ship-
owners, general carviers by land, water or air, shipbuilders,
dock builders, manufacturers of aireraft, ordnance, armour
and munitions of war, and makers of appliances for burning
liquid fuel, generéﬁ contractors, builders of piers, wharves,
docks, railways, shops, warchouses, factories and other
buildings of any kind whatsoever, manufacturers of
machinery and appliances of every deseription, and to buy,
sell, take or let on hire and otherwise deal in articles pro-
duced by or employed in any of the aforesaid irades or
husinesses.

(e) To purchase take on lease or otherwise acquire land and build-

¢ To

ings and erections of any description either in or out of the
United Kingdom letters patents and other like rights both in
this couniry and elsewhere and real and personal property
of any kind that may appear to be necessary or convenient
for any of the purposes of the Company and *o build on
develop improve grant easements and licenses in respect of
and turn to account the same.

build purchase take on lease or otherwise acquire hotels
taverns canteens workmen’s institutes workmen’s cot-
lages, and to use convert adapt and maintain any build-
ings for (he purposes of canteens workmen's institules
workmen’s coitages and to fit up and furnish the same.



<o

U T

e Eme e T e

e ]

R

T P T S

e

7

() To purchase or otherwise acquire the goodwill or any other

interest in any trade business patent right trade mark license
or secret process of a nature or characler similar to any
trade or business which the C'ompany may be authorized to
carry ou and to purchase subscribe for or otherwise acquire
all or any of the shares stocks or obligations of any com-
pany carrying on or owning or formed to carry on or own
any such trade business or invention and to pay for any
such property shares stocks or obligations in cash shaves
stocks or obligations of the Company.

(h) To underteke all or any part of the business property

(i) To

(

!

iransactions and liabilities of any person firm association
or company carrying on any business which this Company
is anthorized to carry on or possessed of property suitable
for the purposes of the Company or the acquisition of
which may seem calzulated directly or indirectly to benefit
this Coinpany.

apply for promote and obtain any Act of Parliament or
Provisional Order or any license of the Board of Trade
or other authority for enabling the Company either alone
or jointly or in partnership with any other company firm
ar persons to carry out its objects or any of them or for
conferring on the Company any additional powers or for
modifying these presents or for any other purpose which
may seem expedient and fo oppose any Bills proceedings
or applications which may he thought to be directly or
indirectly prejudicial to the Company.

) To establish or promote and register or concur in establishing

or promoling or registering of any other company or com-
panies in Great Britain or elsewhere established for any one
or more of the objeets or purposes for which this Cempany
is established or for any other purposes or purpose whatso-
ever and particularly of any Company whose objects shal
inelude the acquisition and taking over of all or any of the
undertaking assets and liabilities of ov which shall be in
any manner caleulated to advanee dirveetly or indirectly the
objects or interests of this Company with power to assist
any such company or companies by paying or contributing
{owards the preliminary expenses or providing or under-
writing the whole or part of the capital thereof or otherwise
and to acquire and hold shares stocks or securities of and
guarantee the payment of any sccurities issued by or any
other obligation of any such company.
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(k) T'o create issue at par or at a premium o discount draw make

accept renew and negotiate mortgages debentures deben-
ture stock bonds or obligations of the Company charged
upon all or any part of the undertaking and all or any of
the real and personal property estate assets and effects
of the Company present and future (including or exclud-
ing uncalled capital) and either seeured or not by a deed
vesting all or any of the property of the Company in trustees
and payable either to hearer or registered hotder and either
permanent or redeemable or repayable with or without a
bonus or premium and at such rate of interest rnd with such
provisions for the ¢reation of a sinking fund and suck
powers of sale and of making and enforcing calls and of
appointment of directors auditors receivers managers or
otherwise and generally upon such terms and ¢onditions as
the Directors may determine. And to effect policies to
secure the payment of any moneys owed by the Compazny or
the discharge of any liabilities of the Company.

(1) To receive moneys on deposit or loan upon such terms as the

Company may approve and to guarantee the debis and con-
tracis of any other company firm or person.

(m) To protect and cover the Company against loss damage or

liability in respect of risks of all kinds whether to property
or persons by effecting policies or by acting as id: own
insurers or otherwiee previded that notbhing herein con-
tained shall empower the Company to carry on the business
of assuranca or (o grant annuities within the meaning of the
Assurance Companies’ Act 1004 or to reinsure any risks
under any class of assuranve business to which that Aect
relates,

. . i .
(n) o issue and deposil any securities which the Company has

power £ issue by way of seeurity and indemmity to any
person whom the Company hag agreed or is bound to
indetnify or for {he performance of uy contracts or
obligations of 1%e Company or of any other person fivm or
company.

m (f s " ] 1 [
(0} To sct apart and provide land for roads ways churehes chapels

schools recreation sites and other parposes of publie utility
and to contribute towards the cost thereof and to divert any
road way pipe line cable sewor or to contribute towards the
cost thereof,
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subseribe or guaraniee money lor any national or local
charitable  bencvolent  scientific  literary  educational
religions or public object or any object likely to pro-
mote the interesits of this Cempany or the welfarve of its
em[~ovees and in particular lo give to any servants or
employees of the Company any share or interest in the
profits of the business of the Compuny and to provide for
the welfare of those who are or have been in the service
of the Company and of their wives widows families and
dependents in any manner that may seem desirable,

pay for any property or rights acquired by and to pay
satisfy and discharge any debts or obligations duve
from the Company either in cash or shares with or
without preferred or deferred rights in respect of divi-
dend or repayment of capital or otherwise or by means
of any securities which the Company has power o create
or issue or partly in one mode and partly in another and
generally on such terms as the Board may determine.

accept payment for any property or rights sold or
otherwise disposed of or cealt with by the Company either
in cash by instalments or otherwise or in shares of any
company or corporation with or without deferred or pre-
ferrad rights in respect of dividend or ropayment of
capital or otherwise or by means of a mortgage or by
debentures or mortgage debenture or debenture stock of
any company or corporation or parily in one mode and
partly in another and generally on such terms as the
Board may determine,

amalgamate or enter inlo partnership or into any arrange-
ment for sharving profits union of interests co-operation
joint adveniure rzciprocal concessions or otherwise with
any firm person or company carrying on or engaged in ov
about to carry on or engage in any underlaking business
or iransaction within the objects of this Company in any
place and to acquire and hold shares stock or securities
of any such crmpany and to subsidise or otherwise assist
any such company.

lend money to and guarantee the performance of the
contracts and obligations of and the payment of dividends
and interest on the stock shares or securities of or belong-
ing to any company firm or person or to make or give
any other loan or gnarantee in any case in which such

e e e T T TR A T
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f loan or guarantee may appear likely directly or indirectly
3 {o further the objects of this Company or the interests of
its shareholders and whether with or without any security
being received.

l

I

!

!

L (1) To register the Company or constilute or incorporale it as
= an anonymous or other society and to procure it to be
4 reeognised in any foreign country or place and to establish
' agencies abroad for the purposes of the Company and to
regulate the same.

property book debts and rights and assets of the Company
ov any part thereof for such consideration as the Company
% ' may think fit and in particular (either wholly or partly) for
SN shares whether fully paid up or not debentures or securities
1 j of any other company having objects altogether or in part
! ’ similar to those of the Company and either on terms that
such shares debentures or securities be distributed in
{ - specie amongst the Members or otherwise,

] % (v) To sell lease mortgage or otherwise deal with the undertaking

; § ' (w) To distribute among the Members in cash or in shares of other
g companies or in specic or otherwise by way of dividend
} S o1 bonus or upon a return of capital any property of the
o Company or any proceeds of cale or disposal of any
property of the Company wut so that no distribution
‘ amounting to a reduction of capital be made except with
e the sanction (if any) for the time being required by law.

. (z) To make accept endorse and execute promissory notes bills
4 of exchange and any other negotiable instruments,

i (y) To do 2ll or any of the above things in the United Kingdom
. r ot any other part of the world either as principals agents
: coniractors or otherwise or by or through trustees agents
or otherwise and either alone or in conjunction with others.

(z) The doing of all such other things are as incidental or con-
ducive to the attainment of (he above ubjeclts,

4. Theliability of the Members is limited.

" 5. The capital of the Company ix £300,000 divided into 300,000
m'l shares of £1 each.
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WE the several persons whose names and addresses are subscribed are 24*’

desivous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take the

number of Shares in the Capital of the Company sel opposite g
respective names,

o —

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. taken by ench
Subseriber,

Number of gg;y

William Milburn, 53 Quayside Newcastle-on-Tyne Ship-
broker Twenty

BEdward Stout, 53 Quayside Neweastle-on-Tyne Ship-
broker Twenty

Henry Frederick Swan, Low Walker Northumberland
Shipbuilder ... Twenty

Ienry Nelson, 38 Quayside Newcastle-on-Tyne Ship-
broker e Twenty

Richard Sims Donkin, 38 Quayside Newcastle-on-Tyne
Shipbroker ... Twenty

Thomas Nelson, 38 Quayside Neweastle-on-Tyne Ship-
broker Twenty

Charles Mitchcl, Low Walker Northumberland Ship--
buildel Twenty

Dated the Twenty-ninth day of September One thousand eight
hundred and seventy-one.

Witness to all the above signatures—

ROBERT BROWN
Clerk to Messrs. Hodge & Harle
Solicitors
Newcastle-upon-Tyne.

Nore—The above elauses (d) to () both inclusive wera ndded iy a speein} resolution passed
tha...... F PP ST POy T 1017 and confirined tha
1017 ond conflrmed by order of the Courd AREe@ecaer s ressrnerrmi s e n 1017,

teinul capital of the Company was £45,000 divided into 450 shares of £100 each, By
o spfg}gloiogolutionppsmscd the 24th }Dccemher 1873 and confirmed {he 12th Fanuary 1874 it wus
incrensed to £80,000 divided into 000 shnres of £10¢ each. By n specinl resolution passed the
15th March and confirmed the 12th April 1880 it was inercased to £100,000, By n spevinl resol_u-
tion passed tho 2nd and conflimed the 253th April 1881 it was incrensed to £120,000, By a special
resolution pasgsed the gth and confirmed the 24th Deeentber 1883 it was inereused to £150,600.
By o speeial Tesolution assed the 20th March and confivined the 21st April 1800 the shaves wera
subdivided into 15,000 sl:nres of £10 ench. By » special resolution pnssed the 6th and confirmed
the 26tk October 1891 the capital was incronsed to £300,000 by the creation of 15,000 Preference
Shnres of £10 cach, By speeial resolutions pussed the 16th October and confirmed the 12th
November 1000 each of the Ordinary and Preferoncoe Shares was subdivided into ten shures of

L1 ench.
By o special resolat.on pussed the 20th July and conflrmed the 190 Augunst 1878 the words
o gud Engincering ' wove ndded to the name of the Compuny.
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THE COMPANIES AQTS, 1908 snd 1915,

COMPARY LIMITED BY SHARES.

HMrticles of Hssociation

or

THE WALLSEND SLIPWAY AND ENGINEERING
COMPANY, LIMITED.

As adopted by Special Resolution passed the day of 1917,
und, confirmed on the day of 1917,
in Hew of the original Awrticles of Assoclation and the Special
Resolutions modifiing the same,

1-PRELIMINARY.

1. The existing Articles of Association of this Company registered
on the 2nd day of October 1871 and as subsequently amended
by Special Resolutions respectively confirmed on the following dates viz
12th April 1880 25th April 1881 23rd February 1885 20th April 18856
96th October 1301 80th December 1806 and the 12th November 1900
except so far as lhe same relate to the alteration of the name of tne
Clompany or to the increase of Capital or to the modification of the Com-
pany’s Memorandum of Association or to the sub-division of Shares or to
the cancellation of 0ld Preference Shaves are hereby annuiled and (in lien
of the Regulations contained in Table A of the First Schedule to the Com-
panies (Consolidation) Act 1908 which shall not apply to this Company)
the following shall be the regulations of the Company.

9. The marginal notes hereto shall not allect the construction hereof
and in these Articles the following words and expressions shall have the
respective meanings hereby assigned to them unless there be something
in the context inconsistent therewith—

““Phe Company '’ shall mean '* TiE WALLSEND SLIPWAY AND
BxuINgERING Codrasy Lvgren. ™

«« pecial Resolution ™ and ** Extraordinary Resolution *’ shall
have the meanings assigned to them respectively by * The
Clompanies (Consolidation) Aet 19087 (Section 69).

“t Phe Directors ** or ** Board * shall mean the Direclors for the
time being of the Company.

¢« The Office ** sha!l mean Lhe Registered Office for the thne being
of the Company.
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** The Szal * shall mean the Common Seal for the time being of the
Company.

** The Statutes ** shall mean The Companies Acts 1908 and 1913
and any other Acts from time to time affecting Joint Stock
Companies.

** The Register ™ shall mean the Register of Members, to .be l::epL
pursuant to Section 26 of ** The Companies (Consolidation)
Act 1908.”

‘ Month *’ shall mean a calendar month.

“In writing ** shall mean and include written typewritten litho-
graphed stamped or printed matter or partly one and partly
another or tho others.

The word * Capital * shall mean the Capital for the time being of
the Company.

Words denoting the singular number only shall include the plural
number and vice versa,

Words denoting the masculine gender only shall include the
feminine gender.

Words denoting persons shall include corporalions.

I1.—OFFICE.

3. The registered office of the Company shall be at the Company’s
Works Wallsend-on-Tyne or at sach other place in England as the
Directors may from time to time direct,

III.—CAPITAL.

4. The Capital of the Company is £300,000 divided into 300,000
Shares of £1 each whereof 150,000 are Dreference Shares the holders
whercof are entitled to a fixed cumulative preferential dividend of £5 per
cent, in each year on the amount for the {ime being paid up on such Shaves
and in case of the Compauy being wound up to have (he surplos assets
applied in the first place in payment to them of the amount paid oun their
said Shaves. The remaining 150,000 are Ordinary Shares,

IV.—SHARES.

5. Bubject to the provisions of these Aurticles the Shaves of the Com-

pany may be allotted or otherwise disposed of to sueh persons and for such
consideration upon sueh {erms and conditions and at such times as {he
Directors may determine.  Provided always that the Directors shall as
regards all allotments of Shares comply with the requirements of Seetjon 88
of the Companies (( ‘onsolidation) Act 1008,



e o mrn e oyt

e e e e

i g e e et

15

b ¥he Company may make aevangemments on the issue of any Hhares
for a ditFa12oce between the holders of such Shaces in the amount of Callg
tu be paid and the time of payment of such Calls.

7. I several persons are registered as joint holders of any Shares
their liability in respect thereol shall be several as well as joint and any
oue of siueh persons may give effectual receipts for any dividend interest
bonus or return of Capital payable in respect of sueh Shave or in respeet of
any Stoek into which the same may have been converk 1

8. Save as herein otherwise provided the Company shall be entitled
to treat the registered holder of any Share as the absolute owner thereof
and accordingly shall not except as ordered by a Comrt of competent juris-
diction or as by statute required be bound to recognise even when having
notice thercof any trust or any other right or interest in such share on the
part of any other person.

9. The funds of the Company shall not be applied in the purchase
of or lent upon the security of its own Shares.

10.  If the Company shall offer any of ils Shave Capital to the publie
for subseription the amount payable on application on each Share offered
shall be at least 6 per cent. of the nominal amount of each Share.

11." The Company muy pay a commission at a rate not exceeding 10
per cent. on any Shares to any person in consideration of his subscribing
or agreeing to subscribe whether absolutely or conditionally for any Shares
in the Company or procuring or agreeing to procure subscriptions whether
absolute or conditional for any Shares in the Company. The total amount
of the sums paid by way of commission in respect of any Shares Deben-
tures or Debenture Stock of the Company or allowed by way of discount
in respect of any Debentures or Debenture Stock shall be stated in every
balance sheet of the Company until the whole amount thereof has been
written off.

12, If any Shaves of Lhe Clompany shall he issued for the purpose of
raising money to defray the expenses of construction of any worlks or build-
ings or for the provision of any plant which cannot be made profitable for a
lengthened period the Company may pay interest at a rate not exceeding
4 per cent. per annum or such lower rale as may for the time being be
prescribed by Order in Council on as much of such Share Capital as is for
the time being naid up for the period and subject to the conditions and
restrictions sp-ified in Section 91 of the Companies (Consolidation) Act
1908 and may charge the same to Capital as part of the cost of construetion
of the works huildings or plant.

V.—CERTIFICATES OF SITARES.

Difference
moy exist: on
insue of
Shares
between
holders in
the amount
of Calls.

Joint holders
jointly ond
sovorally
liable,

Comnpany nob
bound to
recogniss any
trust,

Funds of the
Company nob
to be used in
purchasing itx
own Shores.

. Amount

peyable on
spplication
on offer of
Share Capital
to the publie.

Conipany
Moy pay &
commission
to any person
agresing to
subseribe for
Shaves,

When
interest may
be paid out of
Copital,

13, The Certilicates of title to Shaves shall he issued under the Seal  Qortifioates,

of the Company and signed by two Dir- elors and conntersigned by the
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son appointed by the Diweetors or uader he
ed by the Company as their
hehalf in any place not sitnated

Secretary or some other per
hand and seal of some person Cipower

attorney to execute such Clortificate on their
in the United Kingdom.
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/ii Members' 14, Tvery Member shall be entitled without pavment (o one

by ight to » 1 3 . 4 T PR, 1oyt 14}

s b et Certificate for the Shaves registercd in his name,  Bvery Certilicate of

:\:w Shares shall specily the number and denoting munbers of the Shaves i

fﬁ respect of which it is issued, and the amownt paid up thercon.

i . . .

lg ‘ Delivery of 15. The Certificates of Shaves registered in the names of joint

} OLL1CRLCN, . .

t holders shall be delivered to the person whose name stands first on the

i Register of Members.

ﬁ‘: 1 . n .

i Lot or 16. If any Clertilicate be worn oub destroyed or lost it may be
worn ou

Cortificstes.  renewed upon payment of one shilling (or such less sum as the Board may
preseribe) upon the production of such evidence of its having been worn
ont destroyed or lost as the Board may consider satisfactory and upon such
indemnity and with or without sccurity as the Board may require.

e A A o P
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o VI.—CATLLS.

R Direntors . 17, ‘The Divectors may from time to time make such Calls as they
T Calis, think fit upon the Members'in respuet of all moneys unpaid on the Shares
y held hy them respectively and not by the conditions of allotment thereof
Lo made payable at fixed times and cach Meraber shall pay the amount of
e every Call so made on him to the persons and ab the times and places
appointed by the Directors. A Call may be made payable by instalments.

A Call may be revoked or the time fixed for its payment postponed by the

B3 S
f

.}

i

b i
tr 1 i '
I .
F ; o Divectors.
( : S ml;: dczél 18. A Call shall be deemed Lo have been made at the time when the
A, havo becn resolution of the Dircctors authorising such Call was passed.
o g‘:;;tﬁgxsm ' 19. Fourteen days’ notiee of any Call shall be given specifying the
) of Coil, time and place of payment and to whom such Call shall be paid. And no
| Call shall exceed 25 per cent. of the nominal amount of a Share or be
" made payable within two months after the last preceding Call was
: payable.
¥ : : :
g L llr'&r;rxégg oeat, 20, If the sum payable in vespeet of any Call or instalment on any
" - Calls in Share be not paid on or before the day appointed for payment thereof the
C holder or allottee of such Share shall be liable to pay interest upon such
; L call at the rate of £10 por cent. per annum from the day appointed {or the
S payment thercof until il is actually paid or at such lower rale or with a
¥ i y 1aa) S N . ’ 3
| total remission of interest as the Diveclors may determine.
il
pERE 2 m rectors meay | ; H H
L (l”fr%r;tﬁr;wnt A1, The Divectors may if they think fit veceive from any dember

willing to advance the same all or any part of the money unpaid upon any
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of the Shares held by Lim beyond the sums actually called for. Such
tidvance shall extinguish so far as it shal) extend fhe liability existing upon
the Shares in respect of whiel it is received, Upon the moneys so paid in
advanee or upon so mack thereof as from time to time exceeds the amount
of thie Calls then made upon the Shares in respect of which such advance
has been made the Company may pay interest at such rate (if any) as the
Member paying such sum in advance and the Directors agree upon.

VIL—FORFRITURE AND SURRENDER OF SHARES.

22, If any Member fail to pay any Call or instalment payable under
the terms of allotment of a Share on the day appointed for the payment
thereof the Directors may at any time whilst the same remains unpaid
serve a notice on such Member requiring him to pay the same together with
any interest that may have accrued thereon and any expenses that may
have been incurred by the Company by reason of such non-payment.

23.  The notice shall name a further day not be ng less than seven
days from the service of the notice on or before which such Call or other
money and all interest and expenses that have accrued by reason of such
non-payment are to be paid and the place where payment is to be made
(the place so named being either the registered office of the Company or
some other place at which Calls of the Company are usually made payable)
and shall state that in the event of non-payment at or beforn the day and
at the place appointed the Share in respect of which such payment is due
will be liable to be forfeited.

24.  If the requisitions 6f any such nolice as afovesaid are not com-
plied with any Shares in respect of which such notice has been given, may
at any time thereafter, before payment of all money due thereon with
interest and expenses shall have been made be forfeited by a resolution of
the Directors to that effect. Such forfeiture shall include all Dividends
declared in respect of the forfeited Shares and not actually paid before the
forfeiture.

26.  When any Share shall have been so forleited notice of {he
resolution shall be given to the Member in whose name it stood prior
to the forfeiture and an entry of the forfeiture with the dale thereof
shall forthwith be made in the Register,

26.  Any Shares so forfeited shall be deemed 1o he the properly of
the Company and may be held re-alloited sold or otherwise disposed of in
such manner as the Direetors think [t and in ease of re-allotment with or
without any money paid thereon by the former holder being credited ag
paid up.

Where
Member {ails
to pay Calls
notice to be
given,

Hotice shall
name & date
for payment.

If notico not
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with shares
may ba
forfeited,

Notice of
forfoiture,

Forleited
Sheve at
dinposal of
Directora,
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97.  The Directors may ab auy time before any shaves wo forfeited
ghall have been re-allotted seld or otherwise disposed of annul the for-
feiture thereof upon such conditions as {hey think fit.

98,  Any Momber whose Shaves have heen forfeited shall notwith-
standing be lizble to pay to the Company all Calls or ‘oiha"r money
interest and expenses (whether presently payable or not) owing in respect
of such Shaves at the time of the forleiture iogether with inlerest thereon.
from ihe time of forfeiture until payment at the rate of 10 per cent.
per annum and the Directors may enforce the payment thereof if they
think fit but shall not be under any obligation so to do.

99, The Directors may accept the surrender of any Shave by way of
compromise of any question as to the holder being properly registered in
respect thereof or any gratuitous sur render of a fully-paid Share. Any
Share so surrendered may be disposed of in the same manner as a forfeitzd

Bhare.

30. 1In the event of the re-allobment or sale of a forfeited or sur-
rendered Share or the sale of any Share to enforce a lien of the Company a
certificate in writing under the Common Seal of the Company that the
Share has been duly forfeited surrendered or sold in accordance with the
regulations of the Company shall be sufficient evidence of the facts therein
stated as against all persons claiming the Share. A certificate of
proptietorship shall be delivered fo the purchaser or allottes and he shall
be registered in respect thercof and thereupon he shall be deemed the
holder of the Shave discharged from all Calls or other money interest and
expenses due prior to such purchase or allotment and he shall not be bound
to see to the application of the purchase money or consideration nor shall
his title to the Share be allected by any irregularily in the forfeiture
surrender or sale.

VIIT.—TIEN.

31. The Company shall have a first and paramount lien on all Shares
(other than Fully paid Shaves) and on the interest and dividends declared or
“payable in respeet thereof for all moneys due to and Nabilities subsisting
with the Company from or on the part of the registered holder or any of the
rogistered holders thereof cither alone or jointly with any other person
although the period for the payment or discharge thereof may not have
arrived,

32, The Directors may enforee such lien by sale or forfeitwre of all
or any of the Shares on which the same may attach. Provided that such
sale or forfeiture shall not be made except in the case of a debt or lability
the amount of which shall have been ascertained and until such period as
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aforesaid shall have arrived and until notice in writing of the infention {o
sell or forfeit shall have been served on such Member his execulors ox
administrators and default shall have been made by him or them in the
payment or discharge of such debts or liabilities for seven days after such
notice.  The pet proveeds of any such sale shall be applied in or towards
sati<faction of such debts or liabilties and the vesidue (if any) shall be
paid to such Member his executors administrators or assigns.  Only so
many Shaves shall be forfeited as the Auditors of the Company shall
certify to he the equivalent of such debt or liability at the then market
value.  Tn the event of the Company disposing of any such forfeited
Shares under this elause the Company will not he answerable or lable for
any losses expenses or damages which may be incurred in consequence of

the failure to surrender on demand to the Company the original certificate
of the Shares so [orfeited.

33. Upon any sale after forfeiture or [or enforcing a lien in
professed exercise of the powers hereinbefore given the Divectors may
cuusé the purchaser’s name to be entered in the Register in respect of
the Shares sold and the purchaser shall not be bound to see {o the
regularity of the proceedings or to the application of the purchase-money
and after his name has been entered in the Register the validity of the
sale shall not be impeached by any person and the remedy of any person

aggrieved by the sale shall be in damages only and againsi the Company
exclusively.

IX.—~TRANSFER AND TRANSMISSION OF SIIARES.

34. 'The instrument of transfer of any Share in the Company not
represented by a warrant to bearer shall be signed by both the transferor
and the transferece and the transleror shall be deemed to remain the
holder of such Share until the name of the transferee is entered in the
Register in respect thereof,

85, The instrument of transfer of any Share shall be in writing in
the usual common form.

86, Sharves of different elasses shall not be transferred ou the same
instrument of transfer without the econsent of the Directors.

badrd

87.  The Directors may refuse to register any transfer of Shaves upon
which the Company has a lien and may refuse lo register a transfer of
Shares not fully paid to a transferee of whom they do not approve and they
shall not be bound to assign any reason for so doing.

88, No transfer shall he made to an infant or person of unsound
mind.

39, Bvery instrument of transfer shall be lodged with the Company
accompanied by the certificate of the Shares to be transferred and such
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evidence as the Directors may require to prove the title of the transferor
or his right to transfer the Shares and thereupm.l and 111’)01.1 paymeni (?f the
proper fee the transferee shall (subject to tI'le Directors’ right to fleclxne to
v gister us hereinbefore mentioned) be vegistered as a Member in respect
of such Share. The Dirvectors may waive the production of any certificate
npon evidence satisfactory to them of its loss or destruction.

40, All ingtraments of transfer which shall be registered s',hall be
retained by the Company but any instrument of transfer which the
Direclors raay decline to regisier shall be returned to the person
depositing the same.

41. A fee not exceeding 2s. 8d. may be charged for cach transfer
and shall if required by the Divectors be paid before the regstration.

thereof.

42, The transfer hooks and register may be closed during such
iime as the Directors may think fit not exceeding in the whole thirly

days in each year.

48. The executors or administrators of a deceased Member not
heing a joint holder and in the case of a joint holder the survivor or sur-
vivors shall alone be recognised by the Company as having any title to the
Shares registered in the name of the deceased Member but nothing herein
contained shall be taken 1o release the estate of a deceased joint holder
from any liability on Shares held by him jointly with any other person.

44. Any person hecoming enlitled to Shares in consequence of
the death bankruptey or lunacy of any Member upon producing such
cvidence that he sustains the character in respect of which he proposes
to act under this clause or of his title as the Directors think sufficient
may with the consent of the Directors (which they shall not be under
any obligation to give) be registered as a Member in respect of such Shares
or may subject to the regulations as {o {ransfers hercinbefore contained
transfer such Shares. This Acticle is hereinafter referred to as ¢ The
Transmission Clause.””  There shall be paid to the Company in respeet of
any registration under this Article such fee not exceeding 2s. 6d. as the
Directors deem fit,

L~CONVERSION OF SITARUES INTO STOCK.

45, The Board may with the sanction of Lhe Company previously
given in General Mecting convert any paid-up Shares into Stock and may
also with such sanction as aforesaid re-convert such Stock iuto fully-paid
Shares of any denomination,

46. When any Shares have been converted into Stock the several
holders of such Stock may thenceforth teansfer their respective interests
therein or any part of such intevesis not heingless (exeept with the consent
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of ,t.!w Directors) “han £20 in nowinal amount iu the same manner and
sgb;ecb to the same regulations as and subject to which any Shares in the
Uapital of the Company may be transferved or as vear thereta as ~ireum-
stanees admit. Bul the Diveetors may from time to time if they think 4t
alter the minimum amount of Stock transferable with power neverthsiess
at their discretion tn waive the observauce in any particolar case.

47.  The stock shall confer on the holders thereof respectively the
same privileges and ~dvantages as regards participation in profits and
voting 4t meetings of the Comprny and for other purposes as would have
heen conferred by Shares of equal nominal amount of the class converted
in the Capital of the Company but .+ that none of such privileges or
adventages except the participation in the profits of the Company shall be
conferre by any such aliquot part uf consolidated stock as would not if
existing in Shares of the class converted have conferred such privileges or
advantages and save as aforesaid all the provisions herein contained shall
so fav us circumstances will admit apply to stock as well as to Shares. No
such conversion shall affect or prejudice any preference or other special
privileges. |

XI~CONSOLIDATION AND SUBDIVISION OF SHARES.

48. The Company may in General Meeting consolidale its Shaves ox
any of them into Shares of a larger aiaount.

49. The Company may by Special Resolution subdivide its Shares ov
any of them into Shares of a smaller amount so however that ‘n the sub-
division the proportion between the amount paid and the amount (if any)
unpaid on each reduced Share shall be the same as it was in the case of the
Share from - }ich the reduced Share was derived.

59.  Subjeet to the confirmation of the Court the Company may by
such Special Resolution as is mentioned in the last preceding Avticle deter-
mine that as between the holders of the Shares resnlling from such sub-
division one or more of sueh Sharves shall have some preference oy special
advantage as regards Dividend Capital voting or etherwise aver or as com-
pared with the other or others provided that no preference or special
privilege attached to or belonging to any class of Shares shall he interfered
with except by an Extraordinary Resolution ol the holders of that class w
be paseed as hereinafter provided.

XII.—INCREASE AND REDUCTION OF CAPITAL.

51. The Company may in General Meeting from time to tin .
inercase its Capital by the ereation of new Shares.
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52. Such new Shares shall be of such amount and shall be issued for
such consideration upon such terms and conditions and with such prefer-
ence or priovity as regards Dividends or in the distribution of assets or 25 to
vating or otherwise over other Shares of any class v.ether then already
issued or not or with such stipulations deferring them to any other Shares
with regard to Dividends or in the distribution of assets as the Company in
General Meeling may direct.  Provided that no Shares carrying
preferential rights ranking i priority to or pari passw with the rights
attached to any existing elass of Preference Shares shall be issued without
the sanetion of an Bxtraordinary Resolution of the holders of that class to
bo passed as heveinafter provided.

53. Tho Company at the time of sanclioning any increase of Capital
may determine that the new Shares or any of them shall be offered in the
first instance and either at par or premium to all the then Members in pro-
portion to the amount of the Capital held by them or make any other
provisions as to the jssue and allotment of the new Shares but in defauli
of any such delermination or so far as the same shall not extend the new
Shaves shall be dealt with as if they formed part of the original Capital.

54. Txcept so far as otherwise provided by the conditions of issue
or by these presents any Capital raised by the creation of new Shares shall
be subject to the provisions herein contained with reference to the payment
of Calls and instalments transfer and transmission forfeiture lien surrender
and otherwise.

56, The Company may by Special Resolution subject to confirmation
by the Court reduce its Capital by paying off Capital cancelling Capital
which has been lost or is unrepresented by available assets reducing the
liability on its Shares or otherwise as may seem expedient or it may by
Ordinary Resolution cancel Shares not taken or agreed to be taken by any
person and in particular Capital may be paid off on the footing that it may
be called up again or otherwise.

XIIL-—BOAROWING POWERS.

66.  The Direclors may from time to time raise or horrow on secure
the payment of any sum or sums of money in suci: manner and upon
such terms and conditions in all 1espects as they think fit and sc that the
amount borrowed and outstanding for the time being shall not at any one
time exceed the amount of the issued Capital of the Company without the
sanction of the Company in General Meeting nevertheless no lender or
other person dealing with the Company shall he coneerned to see ot inguire
whether the limit is observed,

ne m . :
87,  The Directors may raise ov seenre the payment of the money
so borrowed by the issuc of Morlgage Debentures or Debentures or Debens
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tire Btock o1 other securities of the Compauny cither permanent or
perpetual or redeemable or repayable charged upon all or any part of the

asse.ts of the Company (both present and future) including its uncalled
Capital for the time being,

r Ll -

58.  Morlgage Debentures Debentures Debentuve Stock or other
securities may be made assignable free from any equities between the
Company and the person to whom the same may be issued.

9. Any Mortgage Debentuves Debentures Debeniure Stock or
other securities may be issued at a discount premium or otherwise and
with any special privileges as to redemption surrender drawings allotment
of Shares attending and voting at General Meetings -of the Company
appointment of Directors and otherwise.

60. The Directors shall canse a proper Register to be kept in
accordance with the provisions of the Companies Acts for the time being
in force of all Mortgages Debentures and charges specifically affesting
the property of the Company and shall cause the requirements of Section
98 of the Companies (Consolidation) Act 1908 to be duly complied with.

he fee for each inspection under Sub-section 7 of such section shall be
1s. or such less fee as the Directors deem fit.

XIV.—MEETINGS OF MEMBERS.

61. A General Meeting shall be held onee at least in every calendar
year at such time and place as may be prescrihed by the Company
in General Meeting and if no time or place is so preseribed then at such
time (not being more than 15 months after holding of the last preceding
meeting) and at such place as may be determined upon by the Directors.

62. The General Meetings mentioned in the last preceding Axticle
shall be called Ordinary General Mectings; all other meetings of the Com-
pany shall be called Extraordinary General Meetings.

68, The Divectors may whenever they think fif convene an Exira-
ordinary General Meeting and they shall on the requisition of holders
of not less than one-tenth of the issued Capital of the Company upon which
all calls or other sums then due have been paid forthwith proceed to con-
vene an Extraordinary Meeting and the following provisions shall have

effeut :—

(1) The requisition shall specify the object of the meeting and must
be signed by the requisitionists and deposited at the office
of the Company and may consist f several documents in
like form cach signed by one or more of the requisitionists.
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E“a o ey (2) If the Dircctors do uot proceed to c;mseﬁ L;rcletlzzltllgo Izoblgilzdd
3 wll S within 21 dnys frqn} .thﬁ.! date‘ of 1( 1L 111£. ti e ,_Dlso
% deposited the requisitionists or & MAjoXLLY ’o iem in value
' may themselves convene the meeting but any meeling so
s lF cenvened shall not be held after three months from the date

!’1 1 of such deposit.
D}a : Dircctors to (8) If at any such meeting a resolutiop requiring conﬁrm:_xtiou at
E ﬁ, %ﬂillﬁfmn_tion another meeting is passed the Directors slml!: forthwith con-
‘L ggi:i?&%;f vene a further Extracrdinary General Meeting for the pur-
11?% pose of considering the resolution and if thought fit of con-
iy firming it 28 a special resolution and if the Directors do not
54 é * convene the meeting within seven days from the date of the
) f passing of the fivst resolution the requisitionists or 2
, fﬁ; majority of them in value may themselves convene the

: , \ meeting.
?:I:‘t o Couvening (4) Any meeling convened under this Article by the requisitionists
0 . i‘fé‘l:mg. <hall be convened in the same manner as nearly as possible
gs that in which mectings are to be comvened Dby the
Directors.

Seven days’ 64. Seven days notice of any Creneral Meeting specifying the place

notice to be . . .
givon of sny  day and hour of the meeting shall be given to {he Members in manner here-

S macting . . . : i
o inafter mentioned or in such other manner as may from time to time be

’ prescribed by the Company in General Meeting but the accidental omission
I to give any such notice to any Member or the non-receipt of such notice by
S any Member shall not invalidate the proceedings at a General Meeting.
S Twoumcstings 65. When it is proposed {o pass a special resolution the two meet-
R may be

H convo,,,i.d py ings may be convened by one and the same notice and it shall be no objec-
‘ no notice, H M ' ] + :
T o ° tion to such notice thas it only convenes the second meeting contingently

Lo on the resolution heing passed by the requisite majority at the first meeting.

Whon nature 66. The notice convening an Ordinary General Meeting shall stale
L Boatatod. . the general naturé of any business intended to he transacted thereat other
o than declaring Dividends electing Directors and Auditors and voting their
' remuneration and considering the accounts presented by the Board and the
reports of the Board and Auditors. The notice convening an Tixtro-
ordinary Gieneral Meoting shall state the general nature of the business
intended to be transacted thereat.

XV.—PROCEEDINGS AT GENERAL MEETINGS,

. L 8:’5}2:5; of 67. The business of an Ovdinary General Meeting shall be to
S Meetinga, reevive and consider the balance sheet and the reports of the Directors
?ﬂ | and of the Auditors to cleet Directors and officers in the place ol those
y
v

v % l
. y
wh {
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retiving Dy votation or otherwise and (o vete the remancration of the
Diveetors to declare Dividends and 1o {ransact any other business which
under these presents ought o be ransacted al an Ordinary Cleacral
Meeting and any business which s brought wnder consideration by the
report of the Directors issued with the notice convening such mecting.
All other business transacted at an Ordinavy (teneral Meeling and all

business transacled at an Ixtraordinary CGeneral Mecting shall be
devmed special,

68.  The quorum for a General Meeting shall be Members present
personally or by proxy not being less than five in number and holding or
representing by proxy not less than one-tenth part of the issued Capital of
the Company. ‘

69. 1L within half-an-hour from the time appoinied for the meeting
a quorum bo not present the meeting if convened upon the requisition of or
by Members shall be dissolved. In any other case it shall stand adjourned

to such day in the next week and to such place as may he appointed by the
Chaiman of the meeting.

70. At any adjourned Meeting the Members present and entitled
to vote whatever their number shall have power to decide upon all matters
which could properly have been disposed of ab the Meeting from which
the adjournment took place.

71. Bvery question submilted to a General Meeling shall be decided
in the firgt instance by a show of hands and in the case of an equality of
votes the Chairman shall, both on a show of hands and at a poll have a cast-
ing vote in addition to the veote or voles o which he is entitled as a
Member. On a show of hands a Member present only by proxy shall have
no vote; but a proxy for a company may vote on a show of hands although
not himself a Member.

72. At any General Meetling unless a poll is demanded a declaration
by the Chairman that a Resolution has been earried or lost and an enbry to
that effect in the Minute Book of the Company shall be sufficient evidence
of the facl and in tho ease of a Resolution requiring any particular majority
that it was passed by the majority required without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

Lrd)

78. A poll may be demanded in wriling upon any guestion (other
than the eloction of a Chairman of a meeting) by the Chairman or by not
legs than five otlier Members present in person or by proxy and entitled Lo
vote and holding together Shares of the Company of the nominal amount
of not less than £15,000,

74.  If a poll is demanded it shall be taken in such manner and at

such time and place and either immediately or ab such other time within

Spocial
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14 days theveafter as the Chairman shall before the conclusion of the
meeti;lg direct and the result of such poll shall be (‘lgmnod to bt'? the resulu-
tion of the Company in (fencral Meeting as at the dale of takm{g the poll.
The demand for a poll may be withdrawn.  In the case of an adjournment
to take a poll only the Members present personally or by proxy at the
meoting on the day on which the poll was demanded shall be entitled to vote
at such poll.  No questions shall be passed as to the validity of any vote
g ov the result of the poll after the Chairman’s decluration of the same which
| shall be conclusive.

-

e AT
fremm

Chwirmon. 75. 'The Chairman of the Directors or in his absence the Deputy
Chajrman (if any) shall preside as Chairman at every Ceneral Meeting of
the Company. If at any General Meeting the Chairman js not present
. within fifteen minutes after the time appointed for holding the Meeting the
R Divectors present shall choose one of their number to act or if one
%ﬁ, L Director only be present he shall preside as Chairman if willing to act.
LRI It there be no Director present who shall be willing to act the Members
I present shall choose one of their own number to act as Chairman at such
T

i

o e T——
e O

Rl
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Meeting.

o Adjournment 76.  The Chairman may with the consent of the meeting adjowrn any

General Meeting from time to time and from place to place; but no
business shall he transacted at any adjouwrned Meeting other than the

‘ business left unfinished at the meeting from which the adjournment took
place. No notice of an adjourned Meeting shall be requisite.

e o s
R
A
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Whon poll to 77.  Any poll duly demanded on the election of a Chairman of a
o taken

without meeting or on auy question of adjournment shall be taken at the meeting
sdjournments  without adjournment.

Businags may 78, The demand for a poll shall not prevent the continuance of
procecd nou-

wi{;‘h.mding a meeting for the transaction of any business other than the quettion on
pott which a poll has been demanded.

X\*’I.-—-\TOTES OF MEIMBERS.

Votas, 79.  Subjeet to any special terms as to voling upon which any
Shares may be issucd or may for the time being be held every Member
shall upon a show of hands have one vote and upon a poll one vote in
respect of each Share and £1 $tock held by him,  Any corporation hold-
ing Shaves conflerring the right (o vote may by resolution of ilg Direefors
authorize any of its oflieials or any other person 1o act as its representative
al any Cieneral Mecting of the Company and at any Meeting of holders of
any elass of Shares of the Company whether @ meniber of the Company or
not and such representative shall be entitled to exercise the same pm.vers
on behalf of sueh corporation as it he had been an individual Sharoholdoer
of the Compary upon satisfying the Diveclors of his anthority (o acl as
such representative. '
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80.  Any person entitled under 1
any Shares ray vote at any Genery

same as if } ) o
dMe anner as if he were the registered holder of such Shares provided

t}-lla't forty-eight hours at least before the time of helding the meeting at
which he proposes to vote he ghall satisfy the Directors of his right to

tx:ans.l'er such Shares unless the Directors shall have previously admitted
his right to vote at such meeting in respect thereof,

¢ Transmission Clauge to transfer

81, If two or more persons he jointly entitled to a Share any one of
such parsons may vote at any meeting either personally or by proxy in
respect thereof as if he were solely entitled thereto and if more than one
of such joint hoiders he present of any meeting either personally or by
proxy that one of such persons so present whose name stands first on
the Register of Members in respect of such Share shall alone be entitled
to vote in respect thereof but the other or others of the joint holders
shall be entitled to be present at the Goneral Meeling. Several executors
or administrators of a decensed Member entitled to vote under the last

preceding Article shall for the purpose of this Article be deemed joint
holders thereof.

83. Il auy Member he of unsound mind he may vote hy his
Committee curator bonis or other lega) curator,

83.  Votes may be given cither personally or by proxy.

84.  The instrument appointing a proxy shall be in wriling under
the hand of the appointor or of his atterney or if such appointor is a
corporation under its Common Seal or the hand or seal of its attorney.
Subject to the provision of Article 749 in respeet of a corporalion no person
shall be appointed a proxy who is not a Member of the Company or other-
wise entitled to vole,

85. The instrument appointing a proxy and the power of attorney
(if any) under which it is signed shall be deposited at the office not less
than forty-cight hours before the time for holding the meeting or
adjourned meeting as the case may be at which the person named in such
instrument proposes to vote; but no instrument appointing a proxy shall
be valid after the expiration of twelve months from the date of its
execution.

86. A vole given in accordance with the (erms of an instrument
of proxy shall be valid notwithstanding the previous death of the principal
or revocation of the proxy or transfer of the Share in respect of which
the vote is given provided that no infimation in writing of. the death
revocation or transfer shall have been received at the office befare the
meeting.
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whether for a special meeting

87. Every instrument of proxy .
hall admit be in the form

or otherwise shall as nearly as circumstances §
or io the effect following i—

Prs WaLLSEND SLIZWAY & ENGINBERING CoMPANY LiMITED.

I | being »

Member of Tme Warnsexp Spwway & ExGINEERING
Oompany LisiTeD hereby appoint

of [or failing him

of ] ag my

proxy to vote for me and on my behalf at the {Annual

or Extraordinary as the case may be) General Meeting

of the Company to be held on the day of
and at any aljournment thereof.

As witness my hand this day of

88. No Member shall be entitled o be present or to vole on any
question either personally i by proxy or as a proxy for another Member
at any General Meetiug or upon any poll or to exercise any privileges
as a Member unless all calls or other money due and payable in respect
of any Shares of which he is the holder have been paid.

80, A Torm of Proxy may bie sent 1o a Member if the Directors
shall so decide. Where questions of poliey relaiing to managemeet are
likely {0 avise at any Meeting iu which there may be a difference of
opinion between the Directors and the Members of the Company the
Diveetors may send out to Members civeulars stating their case together
with printed and stamped proxy papers in favour of any one or more of
their number together with stamped envelopes for the return thereof
with & view to oblaining the support of Members to their policy and may
pay for the expenses so incurred out of the funds of the Company.

VI —MEETINGS OF CLASSES OF MEMBERS.

40, Whenever the Capital by reason of the issue of Preference
Shares or otherwise is divided into difierent classes of Shaves all or any of
the rights and privileges atlached o each class may be modified by agree-
ment between the Company and any person purporting to coniract on
hehalf of that class : provided such agreement is ratified in writing by the
holders of at least three-fourths of the issued Shaves of the class or 18
confirmed by an Extraordinary Resolution passed al a separate General
Meeting of the holders of Shares of that class and ull {he provisions
lierein contained as to General Meelings shall mutatis mutandis apply o
every such Meeting but so that the quorum thereof shall be Members hold-
ing vr representing by proxy three-fourths of the nominal amount of the
jssued Shares of the ¢lass.
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AVIL—NUMBER AND APPOINTMENT OF DIRECTORS.

HAR

m ~ .
: The number of Directors shall not be less than fowr nor more
than nine.

“32«. ’ljhe Company in General Meeting may from time to time ag
special business and within the Nmils hereinbefore provided increase
or reduce the number of Divectors then in office and upon passing any
re.solution for an increase may appoint the additional Direclor or
Directors necessary to carry the same into effect and may also defermine
in what rotation such increased or reduced number is to go out of office
but this Article shall not be taken to authorize the removal of a Director.

93.  The continuing Directors may act notwithstanding any vacancy
in their body: Provided that if the number falls below the proseribed
minimum the remaining Directors shall forthwith appoint an additional
Director ow Directors to make up such minimum or convene 2 General
Meeting of the Company for the purpose of making such appointment.

94. The Directors shall have power at any lime and from time (o
time to appoint any other qualified person as a Diveclor cither to fll a
casual vacancy or as an addition to the Board but so that the total number
of Directors shall not at any lime exceed the above-mentioned maximum
number. But any Director so appointed or appointed under the pre-
ceding Article shall hold office only until the next following Ordinary
General Mecting of the Company and shall then be eligible for re-
election.

05. The present Diveclors are Rir Walter Richard Plummer,
William Boyd, John Denham Christie, William Denton, George Burton
Hunter, Andrew Laing and Robert Traill,

XIX. —QUALIFICATION AND REMUNERATION OF DIRECTORS.

06. The qualdication of a Direelor suall be the holding of Shares
or Stock of the Company of the nominal amount of £1,000).

07. The Dirsctors other than the Managing Direetor or Managing
Directors shall be paid hy way of remuneration for thew services such sum
or sums of money as the Company in General Mecting shall from time to
time determine, and the sum voled as sueh 1'0111111191';1tit.)n s afore-
saidl ahall be paid to and divided among the Dircetors aceordingly in such
proportion as they shall determme.

]
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Directors' 08, Rach Director in addition to the remuueration mentioned in the
expenses.  jagt nreceding clause shall be reimbursed hig reasonable travelling and out-

fis
i“ .
b
i
Li
“ i ' - -
3 o of-pocket expenses whilst employed in the business of the Company.
s
P .
e |
{ gy XX —DISQUALIFICATION OF DIRECTORS.
b
% : Disqualifis. 09. The office of Director shall be vacated—
X ff o o
Ly Pleeators (s) If without the sanction of the Board he hold any office or place
o of profit under the Com .ay other than that of trustee for
I ! the holders of any Debenture or Debenture Stock issued by
e f the Company or any other office or place of profit herein
5}; ; anthorized.
q ar (8) If he become of unsound mind bankrupt or compound with his
Ti e creditors.
1;,_ "F‘ ’ (¢) If he absent himself from the Board Meetings continuously for
} ! a period of six calendar months without the consent of the
i i Board.
{: (n) If ie ceases to hold the necessary qualification in Shares.
A (8) Tf by notice in writing to the Board he resigns his office,
‘ But no such office shall be deemed to be vacated unless and until the
Directors shalt have passed a Resolution to that effect.
Divectors 160. A Director may by himsell or bis firm act as agent banker

ey 5’;‘;_’ broker legal adviser or officer of the Company on such terms as to
:ﬁ%:x;ﬁw- remuncration and otherwise as may be agreed with the Board.

No Director shall be disqualified by his office from contracting with

the Company either as vendor purchaser or otherwise nor shall any

kuch contraet or any contract or arrangement entered into by or on behalf

of the Company in which any Diveclor shall be in any way interested be

avoided nor shall any Divector so confracting or being so interested be

lighlo to account to the Company for any profit realized by any such con-

tfract or arrangement by reason ounly of his holding that oflice

or of the fiduciary relations thereby established. No Director shall as a

Director vote in respect of any contract ov arrangement in which he is so

interested as aforesaid and the natuve of his interest must be disclosed by

him at the meeting of the Board at which the contract or arrangement is

determined on if his interest then exist or in any other case at the first

meetmg of the Baard afier the acquisition of his interest but such pro-

hibition against voting shall not apply to any contract by or ot bebalf of the

F}ompur}y to give lo the Directors or any of them any securily by way of

. indemnity or in respect of advances made by them or any of them to any
contract or dealing with a eornoration of which the Directors of this Com-
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(I))?rtli};nts ?:;ysiz tilsgzanav ‘b;s Directors or Members and it may at any time
Mooting, A C-I})oneml % I e axed {o any' extent by the Company in General
frm Orbcompan' dn‘d : ottlce that a Divector is a Member of u specified
ramsach .ﬁy 13' 0 be regarded ag interested in any subsequent
" Or with such firm or company shall be sufficient disclosure under
this clause and after such General Notice it shall not be necessary to give

any Special Notice relating to any particular transaciion with such firm or
company.

XXL—REGTRTER OF DIRECTORS.

101. The Conpany shall keep at its office a Register containing the
nam.es and addresses and occupations of its Divectors and shall send to the
l?eglstrar of Joint Stock Companies a copy of such Register and shall from
fime 10 thne nofify to the Registrar any change that takes place in such
Directors. )

a

XXIL—ROTATION OF DIRECTORS.

102. At the Ovdinary General Meeting in ecach year two of the
Directors for the iime being shall retire.

103. The Directors to retire shall e those who have been longest in
office. In ease of equalily in this respect the Directors to retive unless they
agree amongst themselves shall be determined by ballot. For the purposes
of this clause the length of time a Divector has been in office shall he com-
puted from his last election or appeiniment,

104. A reliving Director shall be eligible for re-clection. A Director
retiring by rotation shall be deemed to offer himself {or election unless he
shall give to the Company notice in writing of a contvary intention.

105. The Company at any General Meeting al whieh any Directors
retire in manner aforvesaid or otherwise shall (subject to any resolulion
reducing the number of Directors) fill up the vacated oflice by appoint-
ing 2 like number of persons duly qualified but the retiring Directors shall
remain in office until the dissolution of the Meeting.

106. If at any meeting al which Directors onght to be wlecled the
plices of any retiring Direetors ave not filled up then (subjeet to any reso-
lution redueing Jhe number of Directors) the refiving Directors or such of
them as have not had theiv places filled up and may be willing to act shall
be deemed to have heen re-elected.
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107. The Company in Gieneral Meeling may by Txiraordinary
Resolution remove any Director before the expiration of his period of office
and if thought fit may by Ordinary Besolution appoint another person in
nis stead and the person 80 appointed shall hold office during such time
ouly as the Director in whose place he is appointed would have held the
samo if he had not been removed but this provision shall not prevent him
from being eligible for re-election.

108. No person not heing it retiting Divector shall unless recom-
mended by the Directors for election be eligible for election to the ofiice
of Dircctor at any General Meeting unless he or some other Member intend-
ing to propose him has at least seven clear days before the meeting left at
the Office 2 notice in writing under his hand signifying his candidature for
the office or the intention of such Member to propose him.

XX —MANAGING DIRECTOR AND GENERAL MANAGIR.

109. The Directors shall have power from time to time (o appoint
one or more of their hody or any duly qualified person or persons to be
Managing Divector ov Managing Dircctors of the Clompany or any such
PETSON OF PeISONS OF any Person or persons not so qualified to be Manager
or Managers or General Manager ov Managers of the Compaiy upon such
terms as rogards his or their duties powers appointment dismi-zal and
remuneration (which may be by way of salauy or commission or participa-
tion in profits or hy all or any of these modes) as the Board may determine,

110. ‘The Managing Director shall not while he continues to hold
that office be subject to xetirement by rotation and he shall not be taken
into account in determining the rotation of retirement of Directors but he
shall (subject to the provisions of any contract between him and the Com-
pany) be subject to the same provisions as to resignation and removal as
the other Directors of the Company and if he cease to hold the office of
Director from any cause he shall ipso facto and immediately cease to be a
Managing Director.

111. The Directors may from lime Lo time entrust to and eonfer
upon a Managing Director for the time being such of the powers other
than the powers to borrow and make calls exercisable under these presents
by the Directors as they may think fit and may confer such powers for such
time and to be excreised for such objects and purposes and upon such terms
and conditions and with such restrictions as they think expedient and they
may confer such powers either collaterally with or to the exclusion of and
in substitution for all or any of the powers of the Directors in that behalf
and may from time to time revoke withdraw alter or vary all or any of
stich powers.

[t U, T L VU S

.
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XXIV.—PROCEEDINGS OF DIRECTORS,

v) s} "y ¢
112, The Directors may meet together for

. : the dispateh of business
adjourn and otherwige regul

: . ate their mectings as they think fit and may
(etelmfne the quorum necessary for the transaction of business and unti)
otherwise fixed the quoram shall be three Directors.

113, A Divector may at any time and the Secretary upon the request
of a Director shall convene 2 meeting of the Directors and it shall not be

necessary to give notice of a meeting of the Directors to a Director who is
not within the United Kingdom.

114, Questions avising at any meeting of Directors shall be decided
by a majerity of votes and in case of an equality of votes the Chairman
shall have a second or casting vote.

115.  The Directors may appoint one of their number to be Chairman
and determine the period for which he is to hold office. The Directors
may from time to time appoint one of their number to be Deputy
Chairman.

116, The Divectors may delegate any of their powers olher than the
powers to borrow and make calls to committees consisling of such Member
or Members of their body as they think fit. Any committee so formed
shall in the exercise of the powers so delegated conform to any regulations
that ms * from time to time be imposed on it by the Directors.  The
Chairman shall be an ez-officio Member of all committees.  Every
committec shall make such returns and furnish such accounts {o the
Directors as the Directors shall from time to time preseribe or require.

117.  "The meeting and proceedings of any such commitlee consist-
ing of two or more Members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Directors so
far ag the same are applicable thereto and are not superseded by any regu-
lations made by the Directors under the last preceding Article.

118. A Resolution in writing signed by all the Divectors shall be as
valid and effectual as if it had been passed at a Meeting of the Direclors
duly called and constituted.

119, All acts done iy any meeting of the Divectors or of a com-
mittee of Directors or by any person acting as a Director shall notwith-
standing that it shall afterwards be discovered that there was some defe.ct
in the appointment of any such Director or person acting as aforesaid
or that they or any of them were or was disqualified be as valid as if
every such person had been duly appointed and was qualified to be a

Director.
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120. The Directors shall cause Minutes 1o be made in hooks pro-

v : Qg & \J
vided for the purpose of all vesolutions and proceedings of General Meet-
ings «nd of Meetings of the Board or commiltees appointed by the Hoard

XXV —POWRERS OF DIRECTORS.

121. The management of the business and the control of the Com-
pany shall be vested in the Directors who in addition to the powers afld
authoritics by these presents expressly conferred upon them may exercise
all such powers and do all suzk acts urd things as may be exercised or
done hy the Clompany and are not hereby or by statute expressly directed
or required to be excrcised or dor. L the Company in General Meeting
but subject nevertheless to the = visicns of the statutes and of these
presents and to any regulations from time to ime made by the Company in
(3eneval Meeting provided that no regulation shall invalidate any p jor ast
of the Dir ctors which would have been valid if snch regulation had not
been made.

123, Without restricting the generality of the foregoing powers
the Board may do the following things :—

(¢) Establish local boards loecal managing or consuliing com-
mittees or local agen “ies in the United Kingdom or abroad
and appoint any one or more of their number or any other
person or persons (who shall be called local Directors or
local Director or by such other style as the Board may
from time to time designate) to be a Member or Mem-
bers thereof with such powers and authorities under such
regulations for such period and at such remuneration as
they may deem fit and may from {ime to time revoke any
such appointment and for this purpose may delegate any of
the powers hereby vested in the Directors.

(b) Appoint any person or persons whether a Director or
Directors of the Company or not to hold in trust for the
Company any propesty belonging to the Company or in
which it is interested or for any other purposes and
execute and do all such instruments and things as may be
requisite in relation to any such trust.

() With a view to the management or transaction of any business
in any part of this country or abroad to appoint any person
or persons the atlorney or allorneys of the Board or the
Company with such powers as they deem fit including power
to appear before all proper authorities and make all neces-
sary declarations so as to enable the Company’s operations
lo he validly earried o abroad.

et e vt e e e
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(d) Invest or lend the funds of the

. . (_!Olnpauy not 1‘(‘.(111il'(.'d for
mmediate use or in or

. 0 upon suchk investments as they
£ i I 3 x]

deem fig '(othel than Shaves of the (‘ompany) and from
time to time transpose any invesiment.

A . 3o .
() Grant 1o wny Diveetor required to go abroad or (o render any
ather extra,c.)rdlnary service such special remuneration
for the services rendered as they think proper.

(/) Exercise the powers conferred by Sections 84 and 79 of the
Companies (Consolidation) Act 1908 whicy powers are
hereby given to the Company.

XXVTL~RIGHTS OF MEMBERS.

123. No Member of the Cotpany as such shall have any right to
enter'upon or inspect the works or property of the Company, or to
examine or investigate the patents, secrets or manufactured products
of the Company or to inspect any books accounts or documents of the
Company (except such as are by Statute open to the inspection of members)
without the special authorization of the Direciors.

AXVIL—THE RIEATL.

124, The Direclors shall provide for lhe safe custody of the Seal
- and the Seal shall never be used except by the authorily of the Direciors
and in the presence of two of them at the least who shall sign every
instrument to which the Seal is aflixed and every such instrument shall
be countersigned by the Secretary or some other person appointed by
the Directors. Provided that 2 scal used abroad may be sealed with
such authority and in the presence of such person or persons as the
Direciors may from time to time determine,

XXVILL—RECEIPTS.

125.  livery receipt for puichase or morigage or dehenture money
signed by two of the Directors and countersigned by the Seeretavy shall
be an effectnal discharge for the moneys therein expressed to be received
and shall exoncrate every person company or corporalion paying the
same {rom seeing to the application thereof or being answerable for the
loss misapplication or non-application thereof.

AXIX. —RESERVE AND DEPRECGIATION FUND.
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diseretion of ihe Directors applied in cqualising Dividends or for repair-
ing improving enlargiog renewing rebuilding or maintaining eny of tl'lff
works plant and other premises and property of the ("ompa.ny or in
respect of the depreciation of the Company’s property or a8 an lusurance
fund or for the erection or construction of any buildings ar io meet
claims on or Labilities of the Company or to be used s a sinking fund
to pay off Debentures or borrowed Capital of the Corrpany or for any
other purposes of the Compeny or in furtherance of any of the objects
for the time heing stated in the Memorandum of Association of the
Company and they may invest apply and deal with the several sums so
got aside upon such investments and in such manner as they think fit
without incurring any responsibility in respect thereof except for wilful
neglect and from time to time may deal with and vary such invesiments
and dispose of all or any part thereof for the benefit of tne Company and
may divide the reserve fund into such special funds as they think fit and
may employ the reserve fund in the business of the Company and that
without keoping the same separate from the other asseis or in the pur-
chase or redemption of Debentures or Dehenture Stock or other
encumbrances on the Company’s property. The interest (if any) of the
reserve fund shall be treated as part of the annual profits of the Company.

127. The Direclors may from time to time diminish the amount
of the reserve fund by writing off the same or may take any part thereof
and add the same to the profits of the Company divisible amongst the
Members in the year for the purpose of increasing the Dividends in that
year or as a bonus in addition to the Ordinary Dividend.

128. The Company in General Meeling may from time to time pass
Resolutions to the offect that it is desirable to capitalise the whole or some
part of the reserve fund or undivided profils or any other accumulated
profits for the time being of the Company and that the sum so capitalised be
distributed as a bonus amongst the holders of the Ordinary Shaves in the
proportions in which they are entitled fo parlicipate in the profits of the
Company and auy such Bonus may either be paid in cagh or applied in or
towards payment of any sum for the He being called up and unpaid in
respect of such Ordinavy Shaves or by the distribution of fully paid Shares
or in all or any of these methods, according as may be provided by the
resolulion. And where any dificully avises as to the distribution the
Directors may (subject to the terms of the resolution) settle the same as
they think expedient and in particular may issue fractional certificates
and may lix the value of any Share or part thereol and do such other
things as may he necessary o adjust the rights of all parties.

NXX. —DIVIDENDR,

120.  The Company in General Meeting may declave a Dividend to be
paid to the Members according to their vights and interests in the profits
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and fix the time for bayment:  Provided nevertheless that where Capital

i tI’mdtuP "ll :éilva}ncu on Calls upon the footing that the same shall enrry

3ol ) a by e - . . R
interest such Aapital shall earry interest accordingly and shall not (whilst
carrying mt@l‘ost) confer o right to pal‘ticip ate in pr ofils.

1-@&)- Tery sh o wolare ]‘1.Q .
130, No larger Dividend shall be declared than is recommended

bl{ f‘%l@ Directors but the Company in General Meeting may declare o smaller
Dividend.

5 \s . a . )
151, No Dividend shall earry interess as against the Company.

132, The net profits of the Company in each year shall be the sum
declared to be such by the Directors and may inelude any profit arising
from realization of invesiments or from any valuation or revaluation of the
Company’s property plant or other assets or any part thereof or from the
issue of Shares at a premium or otherwise from the Company’s business:
Provided that all questions as to what may be the profit of any particular
year or what shall be deemed income and Capital respectively shall be
determined by the Dircetors whose decision shall be final.

133. Subject to any priovities that may he given upon the issue of
any new Shar .r may for the time being be subsisting the profits of the
Company available for distribution shall be applied first in payment of a
fixed cumulative preferential Dividend at the rate of £56 per cent. per
annum payable by two equal half-yearly instalments upon the amounts
paid on the Preference Shares of the Company secondly to the creation
or increment of any reserve and expenses or special fund or account which
the Directors may think necessary and subject thereto shall be distributed
as Dividend among the holders of the Ordinary Shares in accordance with
the amounts for the time being paid on the Ordinary Shares held by them
respectively other than amounts paid in advanee of Calls.

184, When a Share is issued after she commencement of any
financial year it shall unless otherwise provided by the terms of issue rank
with previously issued Shares as regavds any Dividend subsequently
declared in respect of such year in respect of the amount for the time being
paid thereon.

135. When in the opinion of the Board the position of the Company
permits interim dividends may e paid to the Members on account of the
Dividend for the then current year.

186. Phe Directors may deduct {rom the Dividends or interest pay-
able to any Member all such sums of money as may be due from him {o
the Company on account of Calls ov otherwise,

187. A transfer of Shares or Stock shall not pass the right to any
Dividend declared thereon and payable before the registration of the
transfer.

Dividend not
to oxeeed
that yecom.
mended by
Directors,

Dividond not
toonrryinter.
cati against

the Company.

Het profita.

How
divisible,

Dividend on
Shares fssued
aftorthecom.
mencementof
any finaneial
VAL,

Interim
Dividendu,

Refention of
Dividends in
cortain cancs,

Tranafor shall
not pass the
right to Divi.
dond declpred
before
rogistration.

U UV U ——

A e e e s e e A i o AL e B S

PR -

i

A

o a A M W

.  _x_ &




= B et s

R
TTIS

To whom
dividends
belong,

et

TR
T e n

Diceotora
may retain

! Dividends

A4 under
"ransinizaion
Clauss,

£ O——
:

-

Notico of
Dividend,

P RTE LA

i e T R L
B Tl <

PN

ah Tranamission
" of Dividend,

4

i
i
‘;.

Dividends
may he paid
in spooie.

Banking
account.

Accounts,

Books to be
kept at office.

38

188.  All Dividends shall belong and be paid (subject to the Com-
pany's lien) to those Members who shall be on the Register ou the day on
which the resolution of the General Mecting or of the Direclos declaxing
such Dividend or payment on account thereof shall be passed notwith-
standing any subscquent transfer or transmission of Shares.

139, The Directors may relain the Dividends payable upon Shares
in respect of which any person is under the Transmission Clause entitled
to become a Member or which any person under that clause is entitled to
transfer until such person shall become a Member in respect thereof or

shall duly transfer the same.

140. Notice of all interest or Dividend that is payable shall be
given to every Member entitled thereto.

141. Unless othevwise directed any Dividend bonus ox interest pay-
able in cash to the holders of registered Shares may be paid by cheque
or warrant sent through the post directed to the holder at his registered
address or in the case of joint holders directed to the holder whose name
stands. fivst on ihe Register in respect of the Shares. Tvery such cheque
or warrant shall be made payable lo the order of the registercd holder
and in the case of joit holders to the order ol the holder whose name
stands first on the Registor in respeet of such Shares unless such joint
holders ollierwise direct and shall be sent at his ov their risk. '

142.  Any General Meeting declaring a dividend may direct payment
of such dividend wholly or in part by the distribution of specific assets and
in particular of paid-up Shares Debentures or Debenture Stock of the
Company or paid up Shares Debentures or Debenture Stock ol any other
company or in any one or more of sueh ways and the Directors shall give
effect to such resolution. And the provisions of Artiele 128 so far as
{he same may be applicable shall apply to any such distribution.

AXXT.—ACCOUNTS,

143. The Directors shall cause the banking account or accounts of
the Company to he kept in the name of the Company.

144. The Dircctors shall cause true accounts to be kept of all the
receipts credits payments and liabilities of the Company and of all other
matters necessary for showing the frue state and condition of the Company
and its affairs and the true amount of the net profits of the Company and
the accounts shall be kept in such books and in such manner as the
Dircetors may think fit.

145.  The bouvks of account shall he kept at the ofice or at such
other ploee or places as the Directors think fit.
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146. A balance sheot econtaining
ities of the Company shall he made
sheet shall be made up from the
and shall be Iaid hefore

Y a summary of the assets and liabil-
out once in every year.  Such halance
foot of the last preceding halance sheet
the Company at a (leneral Meeting.

147.. Livery such balance sheet shall be accompanied by a report
of the Dxrec.tors as to the state and condition of the Company and as to the
arfn?unt ‘Vh}ch they recommend to he paid out of the profits by way of
Dividend or Bonus to the Members and the amount (if any) which they
propose to carry to the reserve fund according to the provisions in that
behalf hereinbefore contained and the report and balance sheet shall be
signed by two Directors and countersigned by the Secretary.

148. A printed copy of such balance sheet and report shall at least
seven days previous to the meeting he served on the registered holders of
Shares in the manner in which notices are hereinafter directed to be served.

XXXII,—AUDIT.

149.  Once al least in every year the accounts of the Company shall
be examined and the correctnass of the balance sheet ascertained by one or
more Auditor or Auditors.

1560. The Anditors shall be appointed by the Company at the
Ordinary Meecting in cach year. I one Auditor only is appointed all the
provisions herein contained relating to Auditors shall apply to him and
where a firm or firms ave appointed Auditors any Member or Members
may act on behall of the firm.

151. If an appoiniment of Auditors is not made at the Ovdinary
General Meeting the Board of Trade may on the application of any Member
of the Company appoint an Audifor of the Company for the current year
ang fix the remuneration to be paid to him by the Company for his services.

162, The Auditors may but need not be Members of the Company
but no Director or other Officer of the Company shall be cligible as an
Auditer of the Company during his continuance in office.

165. An Auditor on quitting office shall be eligible {or re-clection.

154. If any casnal vacancy occur in the office of any Auditor
appointed by the Company the Directors may [ll up the same by the
election of some proper person or persons but such person shall retain his
office 0 long only us the vacaling Auditor would have retained the same

il no vacaney had oceurred.
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155. The remuneration of the Auditors of the Company shall be
fixed by the Company in General Meeting except that the remuneration
of any Auditors appointed to fill any casual vecancy may he fixed by the
Directors.

156, Tvery Auditor shall have a it delivered to hum of all books
kept by the Company and shall at all reasgarhle times have access to the
books accounts and vouchers of the Company avd shall be entuled to
require from the Directors and Officers of the Company such information
and explanation as may be necessary for the performance of the duties of
Auditors and the Auditors shall sign a certificate at the foot of the
balance sheet stating whether or not all their requirements as Auditors have
beon complied with and shall make a report to the Shareholders on the
accounts examined by them and on every balance sheet laid before the
Company in General Meeting during their tenure of office and in every
such report shall state whether in their opinion the balance sheet referred
to in the report is properly drawn up so as to exhibit a true and correct
view of the state of the Company’s affairs as shown by the books of the
Company and such report shall be vead before the Company in General
Meeting.

157. Ivery balance sheet of the Directors when audited and
approved by a General Meeting shall be conclusive except as regards any
error discovered thevein within three months next after the approval
thereof. Whenever any such error is discovered within that period the
balance sheet shall forthwith be corrected and thenceforth shall be
corclusive.

XXXTI —NOTICES.

168. A Nolice may he served by the Company upon any Member
either personally or by sending it through the post in a prepaid envelope
or wrapper addressed to such Member at his registered address.

159.  Any Member residing out of the United Kingdom may name an
address within the United Kingdom at waich all Notices shall be served
upon him and all Notices served at such address shall be deemed to be

well served. If he shall not have named such an address he shall not be
entitled to any Notices.

160. Any Notice required to be given by the Company Lo the
Members or any of them and not expressly provided for Ly these presents
shall be sufticiently given if given by advertisement.

161. Any Notice required to be or which may be given by advertise-
ment shall he advertised once in one or more newspapers published in
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Newcastle-upon-Tyne as the Directors may from time to time select for that
purpose and shall be deemed to have heen given on the date of the publica-

tion f’f the newspaper containing it the production of which shall be
sufficient evidence thereof,

1.62. All Notices shall with respect (o uny Shares ov registered Stock
to which persons are jointly entitled be given to whichever of such persons

is named first in the Register and notice so given shall be sufficient notice
to all the holders of such Shares or Stock,

163. Tivery exceulor administator committee married woman or
trustee in bankruptey or liquidation shall be absolutely bound by every
Notice so given as aforesaid if sent to the last registered address of such
Member notwithstanding that the Company may have notice of the death
lunacy marriage bankruptey or disability of such Member.

164. Any Notice if served by post shall he deemed to have been
served on the day following that on which the ¢nvelope or wrapper vontain-
iy the sarie is posted and in proving such service it shall be sufficient to
rrove that the ¢ -elope or wrapper containing the Notice was properly
addressed and put into the post office.

166. Tovery person who by operation of law transfer or other
means whatsoever shall become entitled to any Share or Stock shall be
bound by every notice in respect of such Shave or Stock which previously
to his name and address being entered on the Rogisier shall be duly given
to the person from whom he derives his title to such Share or Stock,

166. Where a given munber of days’ notice or notice extending over
any other period is required to be given the day of service shall unless it is
otherwise provided he counted in such number of days ox other period.

167, The signalure to any Notice to he given by the Company
may be written or prinied.

168. All summonses notices process orders and judgments in rela-
tion to any legal proceedings by the Company or its liquidators against any
Member not in the United Kingdom (whether a subject of His Majesty
or not) may be served by post and the foregoing provisions as to notices
shall apply mutatis mutundis and such service shall be considered for all
purposes to be personal service.

XXXIV.—INDEMNITY TO DIRICTORS AND OFFICERS.

169. Every Dirvector officor or servant of the Company shall he
indemnified out of ils funds against all costs charges expenses Josses and
liabilities incurred by him in the conduet of the Company’s business or in

Joint holders.

Txcentors,
&e. bound by
notice.

Service of
notices
generally.

Teanaforses
bound by
prior notice,

Computation
of length of
notice,

Bignature on
any notice.

Bummons,
&eo.

Indomnity
of Diroctors
and officera,
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N the discharge of his duties and no Director or officer of the Company shali
oyl be liable for the acts defaulis or omissions of any other Director or officer
g by reason of his having joined in any receipt for money not received by him
N personally or for any loss on account of defect in title to any property
1S acquired by the Company or on account of the insufliciency of any security
P .
Q wh in or upon which any moneys of the Company shall be invested or for any
I i loss incurred through any bank broker or other agent or for any loss
i H - . »
M occasioned by any errvor of judgment or oversight on his part or for any
o other loss damage or misfortune whatever which shall happen in the
1 f exccution of the duties of his office or in relation thereto unless the same
] 1o . .
s shall happen through his own dishonesty.
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- 'THe WALLSEND SLIPWAY AND ENGINKERING
 Company, LimTeD.

INOORPORATED THE 2xp DAY OF OCTOBER, WL

4
L &
PR INGLEDEW & FENWICK,
\a; = . NrwoAsR-uzor-Texn,
b ’ L
" .
35 .

ANDBEW RLID & COMPANY, LIMI'l‘ED.

Gonera) Printing and Advertlsing Contrhchess,
e Tynu 7341

|

Y" ) dings, Nowgpatlo-up

4 PrintingF5 aildingy, e
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OHANCERY DIVISION ‘i
' 2"7*!'1: i &,
MR JUSTICK ASTBURY =

g |
a4 }
o1 Friday the 20th day of July 1917 {

& H

]

IN THE MATTER of The Welisend Slipway and :

Mr.Chorel ; Engineering Comiany Limited :
Regr. ; " and ;
Fo.135 ) IN THE MATTER of the Companies (Consolidation) §

% ég;ﬁ{)igzgﬁﬁuyﬁgzéy/ Act 1908 %

=/} the said Petitiun an Order dated 15th June 1917 the Londen

=

T e gy,
— .

9 Company Limited onn the 22nd May 1917 preferred unto this Court i

’}' and upon hearing Counsel for tre Petitioners and upon reading

Y Gazette of the 26th June 1917 The Times Newspayper of the 27th

" the Neweastle Daily Journesl Wewspaper of the 27th June 1917

UPON the Petition of the Wallsend Slipway and Engineering

YL

T T

June 1917 Lloyds List Newspaper of the 27th June 1917 The
Wewcastle Daily Chronicle Newspaper of the 27th June 1917 and

each containing a notice of mresentation of the sald Peitition

and that the same was appointed to be heard this day an Affidavit
6 P.ancis Alfred Ernest Waterfield filed 30th June 1917 and the
nysihits therein referred to and an Affidevit of James Williszmaon
+41eA 17th July 1917 and the Exhibits therein referred to THIS
{TRT DOTE confirm the alteration of the Memorandum of Association
of the above named Company effected by the Special resolutioﬁﬁ ]
in the Schedule hereto set forth passed and confirmed at H
Extraordinary General Meetings of the said Company held on the

24th April 1917 armd the 10th May 1917 respectively subject to

the words "general traders restaurant proprietors® being struck

out of Clause (D) and the words "and carry on in connection with
tthe Company's business or any branch thereof" being inserted

in Clause (F) after the word "acquire" and the word “restaurants?®
being inserted after the word "hotela" in Clause (F) iﬁwm

it

AND IT IS ORDERED that an Office copy of this Order -
J :
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together with a printed copy of the Memovandum as altered be
within 15 days of the date of this Ordsr delivered by the

Petitioners to the Reglistrar of Companies.

SCHEDULE

{a) That pursuant to the provisions of the Companies
(consolidation) Act 1908 section 9 the provisions of the
Companies Nemorandum of Association be altered by adding to

the original NMemorandum of Agsociation such additional

objects as are set forth in the New yemorandum of Association
suvbmitted to this Meeting and for the purpose of identificatlion

£

initialled by the Chairman thereof and that sueh New Memordn&um

J N T

.

of Asscclation be and is hereby approved and that in accordance
; with the said gection the Directors he authorized to apply

to the Court to confirm this resolution.
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I THE HIGH COURT ¢ JUSTICE

CHANCERY DIVI." N
MR JUSTICE ASTBURY

20th July 1917

Re THE WALLSEND SLIPVAY & ENGINERERING
COMPANY LIMITED

.
Office copy g
.
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williamson Hill % Co.
13 sherborne Lane

, London E.C. .
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THE COMPANIES ACTS, 1862 AND 1887,

COMPANY LIMITED BY SHARES,

demorandum

(dAs altered by Order of the Court of the 20th July, 1917),

AND

Firticies of Blssociation

(Adopled by Special Resolution passed the 244% Aprdl, 1917, and confirmed the 10th May, 1917), ~

or

" THE WALLSEND SLIPWAY AND ERCINEERING

COMPANY, LIMITED.

INCORPOBATED TIHE 2w DAY OF OCTOBER, 1871

e,

e

INGLEDEW & FENWICK,
Ny-reasrrp-yron-Trus,
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THE COMPANIES ACTS, 1862 AND 1867.

COMPANY LIMITED BY SHARES.

Memorandum

{As allered by Order of the Court of the 20tk July, 1917 ),

AND

Flrticles of Bssoctation

(Adopled by Special Resolution passed the 24th April, 1917, and confirmed the 10tk May, 1917),

OF

THE WALLSERD SLIPWAY AND ENGINEERING
COMPANY, LIMITED.

INCORPORATED THE 2w DAY OF OCTOBER, 1871,

INGLEDEW & FENWICK,

NiweasTie-uron-TYNE,
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OOMPANY LIMITED BY SHARES. NSRS
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Memorandum of ZElsgociation
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TNE WALLSEND SLPWAY AND ENGDNGERING 1
(OMPANY, LIMITED. ] TRE@}@,’%EREEI;

1
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1. The name of the Company is ** THE WALUSEND SLIPWAY AND
ENaINEERING CoMPANY Lisarep,”’

2. The regisiered office of the Cempany shall be situate in England.

3. The objeets for whicii the Zompany is established are :—

(«) The carrying on the whole or any branch of the business of
constructing and repairing sailing vessels and steamers and
their machinery and boilers and the acceptance by the
Company of an assignment from Henry Frederick Swan of
o certain Indenture of demise dated the twentieth day of
September One thousand eight hundred and seventy-one
made betwoen William Hunter and Hilton Philipson of the
one part and the said Ienry Frederick Swan of the other
part of a piece or parcel of land and premises at Wallsend
in the County of Northumberland for a term of ninety-nine
years and the indemnification of the said Henry Frederick
Swan by the Company from the rents and covenants of the
said demise and the acquisition and holding by the Company

of other lands at Wallsend aforesaid; or elsewhere by pur-
chase lease assignment or otherwise for the purpose of ] A
. ] |
carrying on the business of the Company. A l!\“
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(b} The erection and construction of slipways tramways docks

woikchops and other buildings and the purchase and eree-
tion of steam engines und boilers machinery tools and all
other appliances required for the business ot the Company-

(¢} For owning in part or in whole and for navigating and trading

with steam ships and sailing vessels.

(d) To carry on the trades or businesses of mechanical and

general engineers, ironmasters, steel makers, steel con-
verters, forge masters, machinery and implement makers
iron and brass founders, coppersmiths, hoilermakers
eleatro-zincers, galvanizers, makers of locomotives, motor
cars, railway carriages and waggons, aeroplanes, airships,
and vehirles of every description, oil vefiners, chemists,
making of explosives, steam and electric generators, gas
makers, patternmakers, electrical engineers, plumbexrs,
painters, brass finishers, smelters, metal workers, mill-
wrights, machinists, blacksmiths, tinsmiths, workers n
sheet iron, and other metals, fitters, joiners, wood workers,
merchants, ship owners, gencral carriers by land, water
or air, shiphuilders, dock builders, manufacturers of air-
craft, ordnance, armour and munitions of war, and
makers of appliances for burning liquid fuel, general con-
tractors, builders of piers, wharves, docks, railways,
shops, warchouses, factovies and other buildings of any
kind whatsoever, manufaclurers of machinery and
appliances of every description, and to buy, sell, take or
let on hire and otherwise deal in articles produced by or
employed in any of the aforesaid trades ov businesses.

() To purchase take on lease or otherwise acquire land and build-

ings and crections of any description either in or out of the
United Kingdom latters patents and other like rights both in
this country and elsowliere and real and personal property
of any kind that may appear lo be necessary or convenient
for any of the purposes of lhe Company and to huild on
develop improve grant casements and licenses in respect of
and turn lo account the same.

() To huild purchase take on lease ov otherwise acquire and carvy

on in conneetion with the Company's business or any
branch thereof hotels restaurants taverns canteens work-
men’s institutes workmen's cotlages, and to use convert
adapt and maintain any buildings for the purposes of can-
teens workmen's instilutes workmen's cotlages and to fit
up and [urnish the same.
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{9) To purchase or otherwise acquire the goodwill or any other

interest in any trade business patent right trade mark lcense
or secret process of a nafuwre ¢r character similar to any
trade or business which the Company may be authorized to
carry on and to purchase subseribe for or otherwise acquire
all or any of the shares stocks or obligations of any com-
pany carrying on or owning or formed to carry on or own
any such trade business ov invention and to pay for any
such propexty shares stocks or obligations in cash shares
stocks or obligations of the Company.

(k) To undertake all or any part of the husiness property

transactions and liabilities of any person firm agsociation
or company carrying on any business which this Company
1s authorized to carry on or possessed of property suitable
for the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit
this Company.

(i) To apply for promote and obtain any Act of Parliament or

Provisional Order or any license of the Board of Trade
or other authority for enabling the Company either alone
or jointly or in partnership with any other company firm
or persons to carry out its objects or any of them or for
conferring on the Company any additional powers or for
modifying these presents or for any other purpose which
may seem expedient and to oppose any Bills, proceedings
or applications which may be thought to be directly or
indirectly prejudicial to the Company.

(7) To establish or promote and register or concur in establishing

or promoting or registering of any other company or cor-
panies in Great Britain or elsewhere established for any one
or more of the objects or purposes for which this Company
is established or for any other purposes or purpose whatso-
over and particularly of any Company whose objects shall
include the acquisition and taking over of all or any of the
undertaking assets and liabilities of or which shall be in
any manner caleulated to advance divectly or indirectly the
objeets or interests of this Company with power to assist
any such company or companies by paying or contributing
towards the preliminary expenses or providing or under-
wriling the whole or part of the capilal thereof or otherwise
and to acquire and hold shares stocks or securities of and
guarantee the payment of any seouritics issued by or any
other obligation of any such company.
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(k) ‘Do create issne at par or ab a premium ov discount draw make
aceepl renew and negotiate mortgages debentures deben-
ture stock bonds or obligations of the Company charged
upon all or any pard of the undertaking and all or any of
the real and personal property estate assets and effects
of the Company present and future (including or exclud-
ing uncalled capital) and either secured or not by a deed
vesting all or any of the property of the Company in trustees
and payable either to bearer or registered holder and either
permanent ox redeemable or vepayable with or without a
bonus or premium and at such rate of interest and with such
provisions for the creation of a sinking fund and suck
powers of sale and of making and enforcing calls and of
appointment of directors auditors receivers managers or
otherwise and generally upon such terms and conditions as
the Directors may determine.  And fo effect policies to
seoure the payment of any moneys owed by the Company or
the discharge of any liabilities of the Company. ‘

(1) To receive moneys on deposit or loan upon such terms as the
Company may approve and to guarantee the debts and con-
tracts of any other company firm or person.

(m) To protect and cover the Company against loss damage or
liahility in respect of risks of all kinds whethor to property
or persons by effecting policies or by acling as its own
insurers or otherwise provided that nothing herein con-
tained shafl empower the Company o carry on the business
of agsurance or to grant annuities within the meaning of the
Assurance Companies’ Act 1909 or to reinsure any risks
under any class of assurance business to which that Act
relates.

(n) To issue and deposit any securities which the Company has
power to issue by way of security and indemnity lo any
person whom the Company has agreed or is bound to
indemnify or for the performance of any coniracls or
obligations of the Company or of any other person firm or
company.

(0) To set apart and provide land for roads ways churches chapels
schools recreation sites and other purposes of public utility
and to contribute towards tha cost thereof and to divert any
road way pipe line cable sewer or to contribute towards the
cost thereof.
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(p) Lo subseribe or guaranice money for any national or local

(@) To

(») To

(s) To

(1) To

chavitable benevolent scientific liverary educational

religious or public object or any object likely to pro- -

mote the interests of this Cowpany or the welfare of its
employeer and in partiewlar o give to any servants or
employees of the Company any share cr interest iu the
profits of the businets of the Company and to provide for
the welfare of those who are or have been in the service
of the Company and of their wives widows families and
dependents in any manner that may seem desirable.

pay for any property or rights acquired by and to pay
satisfy and discharge any debts or obligations due
from the Company either in cash or shares with or
without preferred or deferred rights in respect of divi-
dend or repayment of capital or otherwise or by means
of any securities which the Company has power to create
or issue or partly in one mode and partly in another and
generally on such terms as the Board may determine,

accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company either
in cash by instalments or otherwise or in shares of any
company or corporation with or without deferred or pre-
ferred rights in respect of dividend or repayment of
capital or otherwise or by means of a morigage or by
debentures or mortgage debenture or debenture stock of
any company or corporation or partly in one mode and
partly in another and generally on such terms as the
Board may determine.

amalgamate or enter into partnership or into any arrange-
ment for sharving profits union of interests co-operation
joint adventure reciprocal concessions or otherwise with
any firm person or company carrying on o engaged in or
about to carry on or engage in any undertaking business
or transaction within the objects of this Company in any
place and to acquire and hold shares stock or securities
of any such company and to subsidise or otherwise assist
any such company.

lend money lo and guaranice the performance of the
contracts and obligations of and the payment ol dividends
and interest on the stock shares or securilies of or belong-
ing to any company firm or person or to moke or give
any other loan or guarantec in any case in which such
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loan or guarante¢ may appear likely directly or indirectly
to further the objects of this Company or the interests of
its sharcholders and whether with or without any security

being received.

(1) To register the Company or constitute or incorporale it as
an anonymous or other sociely and lo procure it fo be
recognised in any foreign country or place and to estairish
sgencies ahroad for the purposes of the Company ané 10
regulate the same,

(v) To sell lease morigage or otherwise deal with the undertaking
property book debts and rights and assets of the Company
or any part thereof for such consideration as the Company
may think fit and in particular (either whoily or partly) for
shares whether fully paid up or not debentures or securitics
of any other company having ohjects altogether or in part
similar to those of the Company and either on terms that
such shares debenfures or secwvities be distributed in
specie amongst the Members or otherwise,

(w) To distribute among the Members in cash or in shares of other
companies or in specie or otherwise by way of dividend
or bonus or upon & return of capital any property of the
Company or any proceeds of sale or disposal of any
property of the Company but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

() To riake accept endorse and execute promissory notes bills
of exchange and any other negotiable instruments.

(y) To do all or any of the above things in the United Kingdom
or any other part of the world either as principals agents
confractors or otherwise or by or through trustees agents
or otherwise and cither alone or in conjunction with others.

() The doing of all such other things are as incidental or con-
ducive (o the allainment of the above ohjecls.

4. Theliability of the Members is limited.

0. The capital of the Compuny js £300,000 divided into 300,000
shares of £1 each.
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W tlhe‘smerai prersons whoze names and addresses are subseribed are
;esn'@us of bheirg formed into a Company in pursuance of this
femorandum of Asscciation and we respectively agree to take tho

number of Shares in the Capital of the Company s opposite our
respective names.

PRTRTIITNIT I S oI -

‘ a ;i\T’uqmbé‘rr of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, takon by each
Subseriber,
William Milburn, 53 Quayside Newcastle-on-Tyne Ship-
broker Twenty
Edward Stout, 53 Quayside Neweastle-on-Tyne Ship-
broker Twenty

Henry Frederviek Swan, Low Walker Northumberland
Shipbuilder ... ... .. .. .. .. Twenty

Henry Nelson, 88 Quayside Newcastle-on-Tyne Ship-
broker Twenty

Richard Sims Donkin, 38 Quayside Newcastle-on-Tyne
Shipbroker ... Twenty

5

Thomas Nelson, 38 Quayside Newcastle-on-Tyne Ship-

broker Twenty
Charles Mitchell, Low Walker Northumberland Ship-
builder Twenty

Dated the 'T'wenty-ninth day of September One thousand eight
hundred and seventy-one.

Witness to all the above signatures—

ROBERT BROWN
Clerk to Messrs. Hodge & Harle
Solicitors
Newcastle-upon-Tyne.

:—Tho nhove chuuses (d) te (y) both inclusive were ndded by u gpecial resolution
puasodbz,?:?%th April, 1917, and g(ll)lﬁl‘ll'l(‘d the 10th May, 1017, and confirmed by order of the
Court dated 20th July, 1017. p divided into 450 o a0 ench. B

iginal ital of the Company was £45,000 divided intoe 450 shaves of £100 each, By
a8 E‘cl}?lloi;%:)?::tig::pllmssed the 24“11}.)('3;‘!]1[)61‘ 1873 and confirmed tho 12th January 1874 it was
inér?caqod bo £00,000 divided inte 900 shares of £100 ench. By a gpecinl resolution pngsed the
15th March and confirmed the 12th April 1850 it was inercused to £100,000, By n speeial resolu-
tion pussed the ond aud confirmed the 25th Al 1851 it woa mcrgugcd te £120,000. "By a special
1'esolut‘iou passed the gth nnd confirmed the 24th Decomber 1883 it was .mcrenscd to L£150,000.
Hy 1 speein] resolution passed the 20t Morch nnd confirmed the 2Lst April 1800 tho shaves wero

1ybdiV1(]£’(1 into 16,000 sEarcs of £10 cach. By n special resoluiion passed the St and confirmed
?sllo a6th October 1.891 the capite] was increased to 300,000 by the crention of 15,000 Yreference
Sll ves of .;L‘l() onel. By specinl resolntions palsscd the 15th October aund conflirmed the 12th
Ngtrember 1000 onch of the Ordinary and Preference Shaves was subdisided info ten shares of
£1 ench.
By a apeelal resolution pagsed tho 20th J uly and confirmed the 10k August 1878 the words
o mxdyEngmccring” were ndded to the name of the Compuny.
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R T Waiksm SCiewaY AND ENoIgere
o | CoupANY, LIiTeD,
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INCORPORATED THE 2yn DAY OF OCTOBER, 187l

!

{

‘ 1 [
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; INGLEDEW & FENWICK,
Nreweasrrr-ueoxsT ooz,

. 4

f

ANDREW REID & COMPANY, LIMITED,
) (onpral Printing and Advertising Contractors,
o Printing Court Buildings, Neweastle.npon Tyna, —7334L.
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DUPLICATE FOR THE FILE.

rertificate of Registration
O

ORDER OF COURT CONFIRMING ALTERATION OF OBJEOCTS.

DPrisiant to s, 1) B} of the Companies (Consolidation) e, 108 (8 Kb, T, 00 GY),

ﬁb Jl{:!}rb{«m{’ 4/\0{ dft/tum/t{ 5”%06 éf)mﬂ{w?ﬂeeaufw 27 A)mn/maﬂ«wf
(1

Q‘[{/kl’L{/é&&{; o e i erem i wew oo _having by Special ‘ ':

Resolution altered  the provisions of it Memorandwm of Assoejation with respest to its

ohjects, us (oulunu-d by un H]«leraﬁ//64;, rtqp J’mmf 0/ !M,J,{’mf é/ﬂﬁtﬁfai ARM &w@w

14
Des late the
UM um*r date the 200, ’},Wr:f 17 e

5 Wercby Certify the ’IRegxstratnon
of an Ofliee Copy ol the said Order and of a Printed Copy of the liumuru.mlum of

Assoeiation as altered,

. wffe .
(tiven under n:y hawd at London this ffu‘[z[ duy of ('Z{‘({?M\,,{Z
3

Une Thonsand Nine Hundred .:wvﬁ?’v‘ J}anf&&t o ;? 7

ieswwtand Registvar of Jmud Steek ¢ omprnies.,

Conmiliente roveivid by /%Jj&bdﬁ/ {Lq/ /@‘CM‘CWWW f/{,@é;,é
/ 9] ﬁw‘{w:ﬂzwﬁ_ cﬁ‘tfu,@ 3,@

bawe /- [1{,,»@_,@‘? 7 ;7(?/7/
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LIMITED

Pursnant to Section 112 of the Stamp Act, 1891, as amended b,v'
the PFinance Act, 1898. :

!
1
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2 _APRIGIS

NOTE -—The Stamp Duty on an Increase of Nominal Capital is I’ue Shillings for

grery £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which

must be filed

pursuant to Section 34 of The Companies’ Act, 1862

Tho Solicitors’ Luw Stationery Soolety, Limii.ea, 59, Ohancery Lane, W.0., 29, Walbrobk e, A

G, Victorin Street, sW.

#0
Mg
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THE NOMINAL CAPITAL

O

 andly, Gupmi estingy Cmfassy Limited,
has been increased by the addition thereto of the sum of

£ /5‘5/000 ............................................. . divided into.... 25 50, 000

Shares of. Zf/ ..o, each, beyond the registered

S00.047.

.............. / [,

Capital of

CARANEURASRAAYESINIOR 4 [ vecchEEibES

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

E‘EEE .!. e R R
SEGNALUTE e i MW&:{J/E}J@M&{WJ'M

Officer ‘/ﬁ;&ﬂ// L4

& ders wimareasmumsnzamave mumae mmemze szcd

Dated the‘qzs .................. R .. day of. M b e 10 &

This Statement showld be signed by an Oficer of the Company.

2 e metsete Tt -
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i LIMITED. ’ 3450 ji

(Gmsrdatudern ) | 1503 \
Pursuant to Section ‘h& of the Gompa,mas Aoct, 1368 /t 02 ’:\PQ‘ t:

LPresented jor jiling by

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

R
W ikl

D gttt arn

The Solicitors’ Liow Stationery Soolety, Limited, 22, Chancery Lane, W.0., 29, 'W‘ulbrook, FoR 0.,
8, Viotoria Street, S.W.,
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dlatice of Incvease in the glominal Capital

Limadted.

7 T Limited, hereby give you notice, in accordance

44 (Grpptidadrn)  prs 8 M;..“MT
with Section $% of the (.;ompanmq Act, 862, thmt; by a—Speeial Resoluticn of the

A Genered Hustdong
C:ompa,n);t pftssed the. e, ZZED day of. Srexet ... ... .19/8.

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of... A, Pawadbiel el M
Pounds, divided into .ce... frmdetd,. #rkl, . M&Z /ﬂﬂ-wd/u—ﬁ): /meg

Shares ofm&ﬁf?m'é O e ')

beyond the Registered Capital of £ J69,000

s

-5
Dated the .fﬁe.& o ‘ day

ot Pursche K 19 /5,

%% Phiy Noliee 3 Lo Lo signed by a Diveetor, Hecrotary, or other authovised Otieer of the Compuny,
L3 ) . : o
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Aii A ‘ . mglti made the - > day of

‘(’li ¥ uf —~—== gne ‘rhousand nine hundred and elghfeen BL’I‘WLEN THT WALLSBN])

de Wallsend- on-'l_‘yne (hereinafter called * the Company ™) of the one part and MATTHEW
MURRAY of St. Albans "'ynemouth a_Justice of the Peace for the Borough of Wallsend in

in the capital of the (‘ompany or-their nominges and as Trusteo for them of the other part
WHEREAS st an Extraordinary Genoral Meeting of the Compuny héld.on the Twenty-
Second day s of Mareh one thousahd - nine, hundred and eighteen it wae. (inier alia) resolved
ns follows R

1, That the bxdinaly share da.ﬁibtil of the Company be incré"asecl by the suwe of One
Hundted and I‘J[hy Thousand Pounds by the creation of one hurdred and fifty

o thous&nd new shores f One Pound each to be numbered 150, 001 t0,300,000 all

. bt e i Sy

p-iGibTL "2 F.. Y]
‘i§62¥ 58
12 APRI9I8.

ranking in dmdend from the First day of Januu.ly one thousand nine hundred
and eighteen and in_all _other xespecbs par pasm with the existing Ordioary
Shares of the Gompu.ny

That 1t. is desitable o capltn.lue the sum of One Hundred an@ Forty-Nine
Thousand and Thirty Pounds being part of the undivided profits of the Company
standing to the credit of the Reserve Funds of the Company created prior to
the present war and accordingly that the same be onpitalized and distributed
28 2 bonns amongst the holders of Ordinary Shares or their nominees in the
proportion of one fully paid Ordinary Share for every Oi'&innry Share held by
such Shareholders respectively

©

3. That the Directors be and they are heroby authorized to allot and issue Ordinary
Shares credited as fully paid up to the holders of the outsianding Ordinary
Bhares or their npminegs in satisfaction of the said bonus end in the proporiion
of one .Ordinary Share for every Ordmmy Shave beld by such Shareholders
respectively

4. 'That prior to such allotmenis the Directors may authorize any person on behalt
of the holders of such Ordinary Shaves to enter into an agreemen “with the
Company providing for the allotment to them or their nominees of ¢ s tch shaves
oredited as fully paid up and in satisfaction as aforesmid and any - agreement
made under such authority shall be efisctive

“

AND WHEREAS the said Matthew Murray has been authorized by thd Direotors to
enter into these presents in pursuance of the aforegoing Resolution p ’

NOW THEREFORE IT I8 AGREED as follows 1 -’/

1, ’1‘H:E Company shall allot and issue o each of the persons nawied jn the Schedule
hereto the number of Ordinary Shares of One Pound each set opposite /18 or hor name in the
second column of the same Schedule and where in such Schedule several persons nyo bracketed
as joint holders they shall be considered one person for the purpeses of this cayge

9, THE said shares shall be numbered 149,031 to 208,060 inclusive and shall be
credited as fuilly paid up

8. THE said shares so oredited shall he aceapted in satisfaction of thy said bonus

AS WITNESS the Common Seal of the Company and the hand g geq) of the said ',
3

Matthew Murray

=

. N )
N i . .
. e ‘ TR AT
g o My
- PN P | FERERAEN

the County of Northumberland on behalf of hitiiself und alt othér holders -of Ou':lmmy Shares

oo

F

!‘
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Ths S0 I-IE‘DULE hefore referred “to

‘h%

Niumes of Blinreholders, Joint Ilolders boiug bracketed,

Number of Siures ta
ho allotted 10 each,

Sarah Frances Adameson

[——

William Bogd - . 9 ggg
Arthuy Brumell - , y 160
Robert Cornfoot Carr . 200"
Norman Clapham ... ' 38
Alexander Baxter Coul 360
Henry Utviok Dickinson 300
Willinm Bowstead Dickinson e e e . 500 i)
Heory James Dobson and Willin Gordon' Dobson (Executors of | 0
William Dobson) . o 1,000
Hospigm. ., 180
frederick Walter Dendy (L\ecubm of Joseph John Gurey) ... 300
Matthew MoNaughton Mein, George William Bainbridge and Charles i 1.000
N Wﬂh Swmnston G‘voodger (]uxecuﬁms of James ]Izmll) o) -
N T 50
V/Thomas I-Iall -'c’l 50
Emily Hall and Anve Hall (D:xeoubnoes of Wiilizm Hall) . 150
Jamaes Thoburn Cachkett, Katherine Maud Harrison and Anrhew | 65
Hdwin Xidd (Exeoutors o[ Henry Harrisen) J 2
Lily Julia Harrison ... 100
Blizaboth Robinson and Anna Harbottle (ancutuces ‘of Blizabeth ! 210 &
Torster King) O, l IR )
Matthew Mumw 520
William Orde 710
Helens Mary Ph]hpson 400
1'111"11 Sm1th 1,000
%HJH&&M%W&-&EW 560
hn Sﬁorey Frank S&orey and Mary Stokoy (L\chtﬂlb of John } 50 °
Storey) .. ver -
John Storey (Admmxstmtox of Jonathan Sl;oro)) TR 18 1‘
John Storey (Administrator of Saxah Storey) 30
Kate [sabe) Lowe, Brnest William Swzm, John Charles Swan and | =50
John Hobart Avmstrong (.L.tecutors of Henry Frederick Swau) .
Robert Traill . e, - 2,965
John Walton .. 200
Adam Wilson ... ¥ 100
George Henry Younn 100
William Stawart Smith ... - 130
Muary Hilda Echalaz and Hugh Wnllmm Reeves (L"cecutoxs of Hemv ] 100
Jichalaz) ... . .
Thomas Gowaus 1,300
Johu Birnie Adam ... 820
Ralph Hilton Philipson and Chardes William Swainston Good"m ! 140
(Iixecutors of Roland Philipson) - - @
James Creigh and Isabella Cameron Creigh 100
TLouis Rudd Stevenson and John Charlag Swan .. 6.000
Treatherstone Fenwick - 95
Tlizabeth Dudgeon and Frederick Scheer Dudgeon 100
Ann White .. . 100
+ Bwan Hunter and Wlﬂham Richardson Limited Quhhom—-;—i@
Douglas Edwaxrd Mather and Samnel Dixon (L\ecutms of Ohmlt“; ) 750
Mather) .. . “ |
Tsahella, Downie " . szu
John George White ..., 50
Hem}BIn"]t? ﬂfiw John Be Buinbridge, B Muschamp 1500
Kate Bainbridge, John enson ninbri ge, merson  Muscha
Bainbridgs, SHd—tladgon ! ] 400 @
Beinbridse and Cuhhherh Pyerman Benson (D\ecutms of Thomas |
Fludson Bainbridge) wel o
Maud Armstrong ... 204 :
John Grey Ormond ... 100
Frank Denton Price 88
Carried forward .. ~HI0-H68

2240



The SCHEDULE continued.

Names of Sharcholdors, Jolnt Holders being braclicted. 2;,%'2}53{&5181‘3':::159
- ; 132abd
3 g Brought forward ;
i - Nellie Jordan Denton Wylie g8
o Dora Denton Rose ... - s 88
- ‘ Mary Denton Sutton )
T T Lucy Denton Sutton v e e e e e e T 88
R ' Thomas Grieve JURIOL v v we e e e 200

» i @ Marion Elspeth Colbeck ... v v v e e e 150
i Alice Ann Grace Torster ... v t e e e e 150
5 ‘ﬁ& Thomas Grieve Senior 150
4 @ Arthur Brumell and Samuel Charles Unnfreville e e o 210
i Floronce Harviet Dixon i e s s e 30
Winifred Iilizabeth Lishmnan 100
. p %’W Jnue Reed Nelson and Hemy Iuglede“ + 910
R ‘{)lxwxa Ho\i’j?n SLephens . v : " 188
argaret I8llin Sisson
oo Owie &mu I]ﬂ, -Pemgs-Jehn—L:d&eﬁ-féosb frangp, aund L%M joam ribd«dLU; Qo Smum == 40
¥ “‘ Philip Wigham Richardson and George Bawh Rxclm.rdsou (D}.ecutms } 300
oo L of John Wigham Richardsou) v et e -

YA (,' : Emma Reilton White 25
P Isabella, White 2% -
g 1, . Ke Christina Hutton Riddel ... e e e e me 35
i/ oV i ;ﬂha—ch&%nﬂeéﬁn&—lﬁemm-ﬁemﬂr e e e . 86
5, .:Ri‘ " £ Charles McDonald ... 100
i Minnie Costelioe, John Michael GOatelloe. Bertram “Costelloe and 1 50
4 Y " Thomas Lambe:t (Ixecutors of William John Costelloe) ) '
Fo &, ' Sargh Elizabeth Harrison ...  we  aw o e oa e 150
i Trederick Colliugwood o 100
4 ﬁ. Robert Kerr ... ™~ . = .. . 50
v @ 2uth Mackirdy 50
i ' Isdgar Tancred Agms " 88
¥ \J Ovillem Denton Williows, Semdon’. L L0 L . .. 10O o
i Vavid Ross MacDonald ..., 200
v /§ William Brogg Leighton Wootton (A.dmm:stmtm of Joseph Breder:ok]_ 10
B ' Wouobtos) w e
¥ Annie Walton Dargie 450
P Sir George Hare Philipson 250
r Charles Henry Hardy I‘Ieet\\ood 250
. Sir George Burkon Hunter .. 1,100

Charles Sheriton Swan 100
b ﬁ Florence Margaret Newbigin 35
f Y @ \-d John Hnlhdny Clerk, Junior 20
~ ‘”@ Charles Catterall Leach . wr e ce wee e e * 500
P Ada Mary Colbeek v ve w e e s e e 100
! Uy © dobn Prail .. T 80
i\ Zohn-Denbam Chstie- el f“%uf\m\. Sephe D L DD 1o 45300~
: r [\ George Bargate Bainbridge - e -%O
TRobert Chatlton
3 .~ Mary Jane Thompson e e e e e
% 4 William Preston Brumwell .., 300
‘. Mary Vickers 160
¥ Wonford Cresswell ... 200
: "agsie Hartley 40
Mary Rose Slight ... ... 50
Agnes Cairns a0
& Lucy Lawrence Weleh . ane e e e 800
Alfred Trnest Wootton ... o " 10
John Hunter Richardson ... vos . * 60
John Henry Joseph Farqubar e s 106
; Lewis William Taylor and The IMublic [rustee (1 xecubors of No ell i
Muschamp Vickers) .. v e e e 400

Carriod forward s ~+82-065~
SR FIT (U

1
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The SCHEDULE continued.

Nniae of Shaveholders, Joint Holders Loing brackoted, Kumbor of 8lisres ta

beallstied Lo ench.

-~

51808
, . e . Brought forward 439382
’Robeﬂ, Wallis o0
6 Edythe Hmnmona ‘ e e =Y . 140
\ Charles Frain Pope ... . e 29
Alexander Beaton Walker ... .. 128
Hubert Charles Courthops ... ) N "5
Y Thomas Wilkinson Twaddle . . 108
: .j'i Fronk Storey o 16 &
KA John.Storey (Adm:mstl ator of ‘\Imx ‘3+orey) N 16 ;
51 George Tredevick Grant ., . . 50 g
3 Jenny Iithel Ingledew " 850 :
Y Joseph Wright Toahe: . ) 100 !
L Wiltiam Richard Dylke . 100 84
4 Thomas Pigg Tiowe .. e o vr . 30 \
Charles Swinbwrne .. . ﬁbo I}
Sir Walter Richard Plummer 500 ;
, Gilbors Camphell .. e s e e e e " Cob ¢
i Joseph Fhillips 50 g
i Josephine Alice Howthorn ... . . 20 '
A Eleonore Annio Flawthorn ... " 20 ‘
3}‘4 Clementine Mary Hawbhorn 20 & :
Trances Amelin Hawthom .. . 20
g Tilian Hawbhorn .. " 20
Sir John Reeves Ellerman, Bamnat . 5,145
Herbext Bdmund Weddell . S . 100
- Samuel Tuke Meynell v e e .. 50
James Cameron v - " 25
Charles Wardrope Tuylor v " 100
) Hilton PhilipEOD  we  we weer s e e e 35
T Charles BEdwin Holliday .. we’ e e e e 100
i John Robert Holliday . 160
' I‘redenck Howard Snndmson nd Guthbmh Tyerman Benson )
u; Txecutors of Wilfrid Hudson anbr:dge) ol .10
- Roberb ‘Alexander Morris ... 80
Aawuo Corde mutowe«}maf 95
. . Maty Leeson .. 150
£ ook e S u:; Lionell-Goorza-Malior . 90001608~ .
o . g Charles Langstnﬂe Forster .. 250 ¥
\‘,{ /&tt- \ Editk Margaret Eleanox Townds . 340 :
: ‘ Catherine Mary Lownds ... . 310 :
ALY 3 Adelaide Harriet Gowans ...  we  we e 1,600 ;
L \ Annie Dodd ... 40 3
; \\Q“ Samuel Rowland Ho]hdmy 800
/ Tsabella Avery (Executrix of Bobmt Brothenck Averv) 135 :
g ’ L- v Arthur Kemp Martin {aledent s oy & 2
Yoo George Avery 80
o : TElizabeth Plendor ... e e e e 34 :
v Edith Plender A8 !
Renry Wade . nan 34
William Harold Charlton .. 854
“ Lucy Avery 20
Roland 'I.‘inrlwail Phlhpson - Y 35
Trederick Bdward Stanford... . . 200
Barbara Robson Coats " a3
Gilbert Harry Banks Piper and 'Rlclmrd 'l"houms Marsh 320
Marion Isobel Shaw . - 160
Cicely Knightley MoLeod .. 160
William Wigham Ihclmldson and Genrge Wmham Richardson 200 &
Norman Frederick Ramsay .. e 200
Rengald Stokoo 10
149,080
e
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THE COMPANIES ACTS 19808 TO 1617.

&
R e S T T T 0y

| RSarhe
* The Wailsend Slipway & Enginegring Company Limited.~

o BT 2 —

g A R ) R " ” T4 7S

& Special Resolution REGISTERED

Passed 24th September, 1918, Confirmed 15tk October, 191, 9 2 3 5 o

At an extraordinary general meeting of the Wallsend Slipway and_]&l_ZgiﬁzCT 19l 8“
ering Company Limited duly convened and held at The Station Hotel Newecastle-
on-Tyne on Tuesday the 24th day of September 1918 the subjoined resolution was
duly passed and at a subsequent extraordinary general meeting of the said Com- ‘

: pany also duly convened and held at The County Hotel Newcastle-on-Tyne on Tues-
& day the 15th day of October 1918 the subjoined resolution was duly confirmed as a

special resolution.
That the Articles of Association of the Company be altered in manner

following :— -
A.—The following words shall be deleted from Article 1 viz. i~
“ Respectively confirmed on the following dates viz. 12 April 1880 25th

April 1881 23¢d February 1885 20th April 1885 26th October 1891 30th
December 1890 and the 12th November 1900 except so far as the same relate
to the alteration of the name of the (Company or to the increase of capital or
to the modiitcation of the Company's Memorandum of Association or to the
subdivision of shares or to the cancellation of old preference shares.”

B.—Article 4 shall be cancelled and the following Article shall be substituted

thevefor viz. 1~

¢ 4 —The capital of the Company is £4560,000 divided into 150,000
preference shares of £1 each and 500,000 ordinary shares of £1 each. The
said preference shares shall confer the right to a fixed curaulative preferential
dividend at the rate of 6 per cent. per annum (calculated from the 1st duy of
July 1918) on the capital for the time being paid up thereon and the right in
a winding up to payment off of capital in priorily to all other shares but shall
not confor any furlher right to participate in profits or assets.”’

% C¢.—The following words shall be deleled from Avticle 60 viz, -

“* Subject to the confirmation of the Court.”

D.—The following Article shall he inserted immediately before Artiele 129 and
shall be numbered 1284 viz. :—

‘¢ 1984.—Subject to the vights of persons (if any) entitled to shares with
special rights as to dividends all dividends shall be declaved and paid accord-
ing to the amounts paid on the shares provided nevertheless that where capital
is paid up in advance of calls upon the fooling that the same shall carxy
interest such capital shali not whilst carrying interest confer a right to parti-
cipate in profits.”

E.—The following words shall be deleted from Article 129 viz, :—

L) « provided nevertheless that where capital is paid up in advance on calls
upon the footing that the same shall carry interest such capital shall caxry
interest accordingly and shall not (whilst carrying interest) confer a right to
participate in profits.”’

Y
F.—Article 133 shall be cancelled. Jé /J ?’365%1{,{%;?

Chatrman,

ﬁ/bwowf/-wu/#ﬂk»f" Co ;A
/174 i mr&wwet;éjwj ot e

L ‘}-(;U’ i [
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THE STAMP ACT, 1891,

(34 & 55 Vior, (. 39.)
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/ %géﬁw/é  F Coriinceniiin

@ [HHOISTERED
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(/?'sz% wwf’/y SO SO RIOIUR NN ¥ WA 2 18
: LIMITED. -
/ ' (22 M 199N
Pursuant to Section 112 of the Stamp Act, 1891, as amended by Seetion 7 of
the Finanece Aot, 1899,
NOTE—~The Stamp Duty on an Lncrewse of Nominal Capital is Five Shillings jor
erery £100 or fraction of £100.
This Statement is to be filed with the Notice of !ncrease whloh must be filed
,} pursuant to Section ﬁ of The Corrqpames,(Act +882 sp0
¢
Presented for filing by 4\?&’: V5,1; /I;’
o Do ioe0 \ | }3\
f'p ALERTS \% RS Jom .
’yfﬂ'om wE “\‘ ................................................... PS¢ 7.
L T e
@ | PP
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8, Victoria Street, S.W. \
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THE NOMINAIL CAPITAL

/
4 7. > . . ’

has been increased by the addition thereto of the sum of

BLTE. 000... .. » divided into.. 4680, .00

Shares oqu,@/%om%eaeh, beyond the registered

Capital of /iéﬁz A LA R, A

BAUIMLLRAEES  x wawAxdiNANENeZAL ® b R4S LiUA nsewszi mREAT + UHEH Bk seskexEEeedmresnemsaeemssRSiaachg

s

AT E I

Dated the.... Al bllre e

This Stwrement should be stgned by an Qficer of the Company.

N
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LIMIT

Lprbr
Pursurot to Section % of the Compsnies AAct

Presented jor fling by

W & 20NS,
?‘“& CRTHA} foff/“

A ...............................
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B

.. Limited, hereby give you notice, in accordance

‘ Lo Aol 1508
with Section £-;.-‘- of the (,(mégmnes mu—lﬂé that Dby o Smesisl Resolution of the

(lompany passed the..., ALK .. day of. .. %/W/ﬁ w1028
e sonfannad-—the e e e e T

1

the Nowminal Capital of the Company has heen increased by the addition thereto of
the sum of.. M%WW Py M/%M

Pounds, divided into / Wﬂf’ az e M /’%«zw Y A
Shares of. .. z@ %JW e e [ (. (¢1 18

beyond the Registored Capital of & 490, 000,

{ /
S S es RN eI
¢ 7
Wecrelaiy

Pated the MM .. day
of.. . ;/'/Z:{«Y//?Sf?/ 1077,

. P . . . S TR ' . " N apye L 4
#,% Ihis Notive i to he signed by a Dired tor, Seevetary, or other aushovised Ofticer of the Compary

R
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No. or CoMpany 5,728, «

£

Jeps;
“The Companies Act. 1928.”

COMPANY LIMITED BY SHARES.

(corY)

Extramdinary Resolution

OF THE HOLDERS OF THE 6 %, CUMULATIVE NEW PREFERENCE SHARES

Wallsend Slipway andoﬁngmeering Company,

LIMITED.

. hv‘
PR RN B L

Passed the 87d day of May, 1935. § .

. N oty ' . N
-t .
AT
AT
L e s i

AT a GENERAL MEETING of the Holders of the 6 per cent. Cumulative
New DPreference Shares of the above-named Company, duly convened, and
held at the Royal Station Hotel, in the City and County of Newcastle-upon-
Tyne, on the 8rd day of May, 1935, the following EXTRAORDINARY
RESOLUTION was duly passed :\—

“That this scparate General Meeting of the Holders of the 6 per
cent. Cumulative New Preference Shares of the Company hereby
confirms an Agreement dated the 12th day of April, 1935, and
made between HENRY INGLEDEW on behalf of the said Holders
of the one part and the Company of the other part, whereby
the said HeEnry INGLEDEW on behalf of the said Holders agreed
that the Capital of tl» Company should be reduced from £900,000
to £601,8040 by the return to the Holders of the 596,120 issued £1
Ordinary Shares of the Company of Capital to the extent of
10s. per Share, and the reduction of the nominal amount of each
of the said Ordinary Shares from £1 to 10s. without any return

of Capital on the Preference Shares.”
M e J'Zg,

Chalyman,
Presented to the Repistrar of Companies
on thes day of May, 1936,

s

JORDAN & SONS, I.IMI'I.‘ED,'W o _ ‘i\_% '”l

COMPANY REGISTRA™ION AGTINTS, PRINTERS, AND PUBLISHERS,
i fﬁd;{qunny LANE, LONDON, W.2.2, AND 13 BROAD STRLEET PLACE, ®.¢.2.-—81006-35
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ﬂgfeen‘leﬁt made the Sixteenth day of March, 1920, Belween The

Wallsend Slipway & Enginecring Company, Limited, whose registered ofiice 15 situate at
Wallsend-on-Tyne (hercinafter called the Company) of the one part and Henry Ingledew of

Milburn House, in the City and County of Neweastle-upon-Tyne, Solicitor, on behalf of himsgelf

R #)’ and ull other the holders of Ordinary Shaves in the capital of the Company of the other patt,
& ' ﬁ ‘ \WVHEREAS at an Extracrdinary General Meeting of the Company duly convened and held at

Neweastle-upon-Tyne on the r6th day of March, Tg20, it was infer alia resolved as follows »—

: That the sum of {298,06¢ standing to the errdit of reserve accounts or otherwise
f availoble for distribution be and the same is hereby capitalized and appropriated

to and amongst the holders of Ordinary Shares in accordance with their
rights on the footing that the same be not paid in cash but be applied on behalf

of such Ordinary -Sharcholders in paying up in fnll 298,060 Ordinary Shares of

the Company and that the Dircctors be and are hereby authiorized to distribute
such shares zo credited as aforesaid ‘amongst such Ordinavy Sharcholders in the
proportion of one fully paid share for cvery Ordinary Share so held by them res-

pectively, and that such shares shall be accapted by them in [ull satisfaction of

their respective rights and interests in the aforesaid sum oi £28,060.

That the Directors be and are hereéby authorized to appoint any persen ou lLehalf
ot thie holders of sueh Ordinary Shares to enter into an agreement with the Company
providing for the allotment to thes or their nominees of such shares credited as
fully paid up and any agreement made under such authority shril be effective

and binding on the whole of the liolders of such Ordinary Shares.

AND WHEREAS, m pursuance of such last mentioned resolution, the said Henry Ingle-
dew has been appeinted by the Directois to enter mto this Agreement
NOW THEREFORE IT IS AGREED AS FOLLOWS .—

1.~- The Company shall allot and issue to cach of the persons named in the Schedule hereto
or their nominces the number of Ordinary Shares of One Pound each set opposite his or her
nume. but so that where in such Schedule the names of several persons are brackeled as joint

lolders thicy shall be conzidered as wne person for the purpuse of this clause.
2.~The said shares shall e numbered 268,601 to 506,120,

. 3.~ The said shares so allotted und ciedited shall be accepted by the allottees insatisfaction
» of the said distribution.

AS WITNESS the Common Seal of the Company amd the hand and seal of the said Henry

Ingledew.
<§. B "“ kp;‘ ‘."‘ &
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THE SCHEDULE ABOVE REFERRED TO.

e e, pmmas | Fma T s = .

Nanes oF SuannioLpkrs (Jorxy HonDERs DEISG BRACKERED). “‘éﬁ“ﬁ%’.ﬁiﬁi‘ﬁ"’“
et v v o e R T rnm < syt R e to cach.
Sarah Franges Adamson 8
Marion Isobiel Shayw 1,400
%&:ﬁﬁ&%ﬁﬁ;m li‘»ayley}lixecutm's of Wilkdam Boyd .. .. w. = 2,040
Arthur Brumell ... .
Robert Cornfoot Carr 320
Norman Clpham . ‘Fog
Alexander Baxter Coull..., . 67
}Ienry Utrlcl{ DiCkillSDn . o ":: :.-. . N e e o (8)0
William Bowslead Dickinson ... - 790
Henry James Dobson ) e . wd  I,000
\William Gordon Dobson | Excoutors of William Dobson ...  we we o 2,000
%‘arr:lcs D;{nagn{lm Gillesple e e s eem e 130
Trederick Waltu Dendy (Executor of Josept :
Igﬂt'ﬂht‘-\{vl\"ﬁNaughion 1%& e(in i of Joscph John Gurney) 600
eorge William Bainbridge Executors of James Hall
Charles Willinm Swainstogil Goodger coutors of James 2,000
Johni Ti}il'l]{{a“ reas vars weve e 50
Emily Ha . .o
A:'ﬁle}H all }Executmces of William Hall 300
James Thoburn Cackett
Eﬂ.&herirﬁ (%Iqudl}.lglirison}lﬁxccuton‘s of Henry Harrison ... 730
rew Edwin Kid¢
Lily JuliaIIQIar.rison 200
%}:ﬁfﬁgb Otzmnson }Exccutrices of Elizabeth Forster King 420
Matthew Murray T s B
o o~ .. L e e e o0
Helena Mary Philipson .... 800
Hugh Smith - oo conn wvee 2,000
%ggksgﬁzy}lixccutors of John Storey 100
TJohn Storey (Administrator of Jonathan Storey) ol 36 -
Jobn Storey (Administrator of Sarah Storey) } 100
Kate Isabel Lowe !
?‘gﬂf&ﬁg}g"sﬁizm Exccutors of Henry Frederick Swan ... I‘ 1,500
John Hobart Armstrong ;
Tobert Traill ... !! 5,030
John Walton e ! 300
Adam Wilton ... o 200
George Honry Young ... ] 200
\\Ir'illiamf’ta‘}m{t igmitl\ll . - . e} 260
Mary Hilda F.chalaz Ve vortfars VT :
Frugh William Reeves J Executors of Henry Echalaz o 800
ThOMES GOWIDS e s e e e ) 2,600
i]'{o?inhBimie A%'mi e e e me e e 640
alph Hilton Philipson . . R ;
Cllagles \k’illiam Sv.!aimton Goudger] Exceutors of Roland Philipson , 210
James Buxton ... . — s 70
T.ouis Rudd Stevensonl .,
John Charles Swan, 12,000
g 100
Elizabeth Dudgeon ' .
Froderick Scheer Dadgeon) ™ o 200
Ann White e e e 200
Swan, Hunter & Wigham Richasdson, Limited e 180,170
Tsabella Downie .. . e " s, 100
John George White e 100
Henry Ingledew ... TV i 3,200
Kate Bainbridge '
Jehn Benson Dainbridse \ Executars of Thomas Hudson Bainbridge ' 800

Yemorson Muschamp Bainbridge J
Cutl bert ‘Lyerman Benson

L e
. I
Forward wf 236,072
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Naurg or SHAREHOLDERS (Jomne TTOLDERS VEING BRACKETED).

Nuomber of Sharey
to be allotted
Lo cach.

P e e ERPR. wmw e e T ——

Forward
Maud Armstrong .
John Grey Ommond ... ..
Frank Denton Price ... -
Nellie Jordan Denton Wylie .
Dora Denton Rose s . "
Mary Denton Sutton ... ... ... .. ..
Lucy Denton Sutton
Thomas Grieve, junr. ...
Marion Elspeth Colbeck
Alice Ann Grace Forater
Thomas Grieve, senr, ...

Arthur Brumell

Samuel Charles Umfreville

Winilved Elizabeth Lishman ...

Jane Reed Melson'

Henry Ingledew

Davis ewson Stephens

Margaret Eilin Sisson ... .. ..

{;iaafs J‘g}mlLiddell
hilip Wigham Richardson) .,

George Be%gh Richardson }D xecutors of Jo

Emma Railton White ... ~ ... .. .. ... ..

Isabella White .. ... ..

Joseph Charles Kennedy }

lin Wigham Richardson

Lleanor Kenned:

Charles McDonald
Minnie Costelloa

John Michael Costelloe
Bertram Costelloc
Thomas Lambert
Sarah Elizabeth Harrison
Frederick Collingwood ...
Robert Kerr
Edgar Tancred Agius
VVilliam Denton ....
David Ross MacDonald

-

Executors of William John Costelloe

William Brogg Leighton Wootton (A;]';ﬁnis't;;ttor (;E.JOSB_[.)L' Frederick \‘i;;aotton)

Annie Walton Dargic ...

Charles Henry Hardy Fleetwood ... ... ..

Sir George Burton Hunter ... .. ... ..

Charles Sheriton Swan . "

Florence Margaret Newbigin ....

John Halliday Clark
Charles Catterall Leach
Ada Mary Colbeck

John Trail

John Denham Christie ... ..
George Bargate Bainbridge

William Charlton

John Charlton J»].“,xecutora of Robert Charlton ....

Mary Jane Thompson ..

William Preston Brumwell .
Mary Vickers ...
Wonford Cresswell .
Mary Rose Slight

Agnes Caims ... s

Lucy Lawrence Weleh ...

Alfred Ernest Wootton ...

John Hunter Richardson .

John He’r}r}j _]os'i‘,‘ptharquhar .. v e
'Ilﬁg lff,u?j;ilg'flg;:ﬁtﬁg or } Executors of Noel Muschamp Vickers
Lionell George Maller (Administrator of Hendry Maller) ...
Robert Wallis -

Forward ...,

vl 236,072
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408
200
.
17!
176
x8o
176
400
300
300
300

100

300
200
Iog
X7

1,800
400

20
900
500

2,200

200
70

1,000
200
160

1,200
200

I00

20
600
320
400
I00
I00
600

20
100
210

{00

T,000
300

256,387



Namks orF Sunareiwuoeng (Joinr Hounnus nrisa BRACKLIED).

Forwar
Ldythe Adelaide Hammeond orvvard
Charles Frain Pope -
Alexander Beaton Walker ... ..
Flubert Charles Courthope .
Thomas Wilkinsen Twaddle ... b e e e
Frank Slorey ... .
John Storey (Adnnmbtmtox of Mar ¥ btou,y) .
George Fredevick Grant - .
Jenny Ethel Ingledew ... ... ..
Joseph Wright Tocher ... C e
William Richard Dyke

Thomas Pigg Lowe
Charles Curry Swinburne
Gilbert Campbell e v
Joseph Phillips . o e
Josephine Alice Hawthorn
Eleanore Annie Hawthorn ...

Clementine Mary Hawthorn

Frances Amelie Hawthorn

Lilian Fawthorn.... “

Sir John Reeves Lllerman, Bart,

Herbert Fdinund Weddell

Ellen Elizabeth 1 T\Ievncll\

Gerard Tuke '\I(.ynell Lxecutors of Samuel Tuke Meyneil
Robert Watson Cooper J )

James Cameron ...

Lusannah Taylor 3

James Readhead }Executors of Charles Wardrope Taylor
Charles Reginald Readhead Taylox

Hilton Philipson..

Charles Edwin I-Iolhda;}m

Samuel Rowland Holliday | Executors of John Robert Holliday

Charles Edwin Holliday )

Frederick Howard Sander«on] Executors of Wilfrid Hudson Bainbridge

Cuthibert Tyerman Benson |

Robert Alexander Morris -
Emily Mary Newlands ... ... .. o . ..
Mary Leeson  we.  wee v e e o o
Lionell George Maller ...

Charles Langstaffe Forster ...

Edith Mar{,aret Lleanor Lownds ..

Catherine Mary Lownds
Adelaide Harriet Gowans
Annie Dodd

Samuel Rowland Holhdm. .
Isabella Avery (E\efutrm of Ruiwit B rothf rick \very)

Arthur Kemp Martin ...

George Avery e e S
Elizabeth Plender -
Edith Plender ... . . .
Henry Wade .. v

William Harold Charlten

Lucy Avery

Roland Thir Iwall Phlllpaun
Marion Isobel Shaw ..

Cicely Knightley Blathwayt ..
William Wigham- Richardson}
George Wi'fham Richardson |
Norman Trederick Ramsay
Rengald Stokoc e e
Mary Olive Hall - e
Catherine Jarvis G1llc~.-.~pze - .
Annie Liddell

Forward

-----
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Number of Shorey
to ha allotied
Lo eucl

.| 256,387

40
330
50
150
200
je

32
00
1,700
400
200
6o
£,000
50
00
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Nanus or Suansmonveus (Jomve Honveng nemvg BRACEELED),

Eleanor Gladys Kennedy
Andrew Laing ... -
James Cook Newlands ..

David MeRebert Muir)

William Johu Dyer |
Elizabeth Lucy Philipson

John Philipsen ... = ..
Edith Amy Philipson

Robert William Thomas Gowans
Ronald Lovat Nelson Gowans
Johnson Robinsen
Horace Baxter ... .
Isabella Avery ...
Thirlwall Philipson ...
Robert Home Brooke Bootlh
Thonias Menry Oxley ...,
John Alexander Scri 1mgeour
Alfred Ponnin ... -
Eir Ldward Georae Crichester
William Biown “1.J*enus-
Alexander Walker

Mary Aun Creigh

A ——LA T TRk MR+ AR Y e X T i - 4T A TAMECIM R M " 2

T et i e T T 0 e S T

Torward

Total

nep of Sharcs
\‘33‘ be allghted
10 cuehe

e A E

287,100
25

2,000
25
2,680
50
100
100
750
750
240
3z
138
70
%0
2,
1,000
2,000
500

200

. 208,060

The Common Seal of The Wallsend Slipway

R S S —

,ﬂy

POV A ""l LT

& Eungineering Company, Limited, was hereunto
affixed in the presence of

(}?’-/ L H sl T

Divectors

Crureiionoin . Setvelary.

Signed sealed and delivered by the said Henry }

Imleduv in the presence o[

s

15'"'

bl
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| COMPANY LIMITED BY SHARES. e (@

(cory)
Exiraordinary Resolution

OF THE HOLDERS OF THE 6 % CUMULATIVE NEW PREFERENCE SHARES

M

L iy
]

Wallsend Slipway andoi}ngineering (ompany,

LIMITED.

4 :\i.-.'-gi"J."".‘

Passcd the 3rd day of May, 1935. : P

L. o
\ li,' Wt b B
. oot
. mkmw iR
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§ et s S

AT a GENERAL MEETING of the Holders of the 6 per cent. Cumulative
! New Preference Shares of the above-named Company, duly convened, and
held at the Royal Station Hotel, in the City and County of Newcastle-upon-

- Tyne, on the 3rd day of May, 1935, the following EXTRAORDINARY
i RESOLUTION was duly passed :—

“That this separate General Meeting of the Holders of the 6 per
;7 @ cent. Cumulative New Preference Shares of the Company hereby

confirms an Agreement dated the 12th day of April, 1935, and
made between HENRY INGLEDEW on behalf of the said Holders
of the one part and the Company of the other part, whereby
the said HENRY INGLEDEW on behalf of the said Holders agreed
that the Capital of the Company should be reduced from £900,000
to £601,940 by the return to the Holders of the 596,120 issued £1
Ordinary Shares of the Company of Capital to the extent of
10s. per Share, and the reduction of the nominal amount of each
of the said Ordinary Shares from £1 to 10s, without any return
of Capital on the Preference Shares.”

® ALfe A

Cimmmm.
Presented to the Registrar of Companies
on thes  day of May, 1933,
\(U )
JORDAN & SONS, LIMITED, 19}

COMPANY REGISTRATION AGTNTS, PRINTERS, AND PJBLISHERS,
SUANGE! mw LANE, LONDON, W.C.Z, AND I3 BROAD STREET PLACE, B,C.2~—8100{ 35
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“The Companies Act, 1929.”

COMPANY LIMITED BY SHARES.

{cory)

. . 4 * 4
% Spectal IResolutions
(Pursuant to The Companies Act, 1929, Sections 50, 5.;5, and 117)

s OF

Wallsend Slipway and Engineering Gompany,

L.LIMITED.

TS ) L R L ”h

i
Passed the 3rd day of May, 1935, i b

g —_— -
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AT an EXTRAORDINARY GENERAL MzETING of the Members of the above-
@ named Company, duly convened, and held at the Royal Station IHotel, in
the City and Covnty of Newcastle-upon-Tyne, on the 8rd day of May, 1933,

the following SPECIAL RESOLUTIONS were duly passed :—

. 1. “That the Capital of the Company be reduced from £000,000, divided

l into 150,000 ¢ per cent. Cumulative New DPreference Shares of

£1 cach and 750,000 Ordinary Shares of £1 ecach, to £60i1,940,

@ divided “nto 1.0,000 ¢ per cent. Cumulative New Preference Shaves

of £1 cach and 596,120 Ordinary Shures of 10s. cach and 153,880

Ordinary Shares of £1 ecach, and that such reduction be effected

by returning to the Holders of 596,120 Ordinary Shares of £1

each which have been issued and are [ully paid Capital to the

extent of 10s. per Share Deing Capital in excess of the wants

e 2vof the Company, and by reducing the amount nl oach ¢l the
same 596,120 Shares from £1 to 108/ %

‘% M K s
5 mﬂ&u; f] 2 ’ o \
'iRA“QH é./' \\ 19'&) d’iw“‘f :? .

A
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2. "“That immediatcly upon the said reduction of Capital taking effect
each of the unissued Ordinary Shares be subdivided into two
Ordinary Shares each of 10s. and that the Capital be increased
to £900,000 by the creation of 96,120 Ordinary Shares each

of 10s.”
@J&Mﬁ/

Secretary.

Presented to the Registrar of Companias
on the 7 day of May, 1936,
-"\l() [/'u “

o s Sems.  wma Il im a il wa e R

JORDAN & SONS, LIMITED,
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. I-SHS RIBEH COURT OF JUSTICE )
¢ emumdity drvIsTon :
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[ty
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TR, JUSTIOR CROSSMAN %}

TUESDAY the 4th dey of JUNH 1985

AN THE MATIGR of THE WALLSEND SLISWAY AWD ENGINEERING
GOMPANY LIMITED

and

AN THT MATTER of THE COMPANIES ACT, 1929.

UFON THE PETITION of the above-named’ The Wallseni ;
Slipway and Engineering Company Limited whose :
registered office ig siivate at Fallsend on Tyne in the |
. Gounty of Northumberland on the 2th ilay 1935 preferre& |
unto this Court and UPON HEARING Gounsel for ths
e ., Petitioner And UPON READING the seid Petition the Order |
Riﬂ&l&i@“’—bi; deted the 176h lay 1985 (WHEREBY IT WAS ORDERED that |
«g‘Seetion 56 (2) of the above-mentioned fet shall not

24 JUN 1985 | 3
, ©7 wpply to any olass of Creditors of the zaid Company) '

-

the Affidavit of Alfred Bomnin filed “he 10tha May 1935
-and the Exhibite in the gsid AfPidavit referred to the
"Lonlon Gazette" and the "Mmes" and the "Newcastle
Journel" Wewspepers all dated tlhe 24th Ly 193% each
contoining a netice of vhe prosentation of the said
Petition anl that the .ame waa gppointed to be usard
tiiic day. ‘
AND the Compony by itc Councel underbalking to set off
@& sum of £100,000 dve from Swan Hunter and Vigham
Richardson Limited to the Company vgainst the amount of
Gapitel whioh the suid Swan Hunker & Wigham Richardson

Limited would be entitled to reoeive under the

e

P SRl AR St

P
:-,-’35-
- -

resolution for reduction hereinufter cet forth

THIS COURT D0TH ORDER that the reduction of the

[ Eay

Y%
Shy



‘the Special Regolublon pasued a% gn .
‘Extraor&inary General liseting of the saild
Company held on the 5rd Lay 1855 which
:resolution was in the words gnd figuren
.fallowing, thet 1z tov say :-

j "IHAT the Capital of the Compsny be
j reduced from £900,000 divided into

150,000 6§ Cumulative New Preference

| Shares of £l each and 750,000 Ordinary

Shares of 21 each to 2601,940 divided

Jnte 150,000 6% Cumulstive Hew Preference

Shares of £1 eaéh and 596,120 Ordinary

| Shares of 10/- each aud 154,880 Ordinary

i Sheres of £1 each and that asuch reduction

i be effected by xeburning to the holders

I of 596,120 Ordinary Shares of £1 each

< which have heen issued and sre fully paid

| Gapital to the extent of 10/- per shsre be-

ing Cepital in exoess of the wants of the

! Company and by reducing the ewount of eaoh
of the same 598,120 Shares from £L to 10/-¢

he and the seme iz hereby confirmed in ac0eor-

ldance with the provizions of the above men-

étioned sct,

| AND THE GOURT DOTE FSRESY APPROVE the

Winute set forth in the Schedule herebc

i AND T IS ORDERED that %his Order be
produced to the Regiutrar of Companles and

‘that an Qffice Copy hereof be delivered to

him btogether with a copy of the goid Llinute JE

A -
AND I IS ORDERYD thet otice of the {0y
//Q,(\!d

Begistration by the Registrar of Jompanies ﬁﬁfﬁ

L2

of this Order and of the said IMnuste be

“ubll shed onse in the "London Cuzabhed and

iy

&)



afid in the "Timeg® gnd the “Howesatle
Journal® Wewspzpery within L0 dayg
after suen Registration.

@ At Gt o“i‘ﬁ.'e Gr‘ﬁ ’
HAEGISTRAR

THE SCHEDULE BEFORE REFERRED Io

f
' ' v MINUT'E APPROVED BY THE ¢OURT

) , "THE Cgpibtal of The Wallzend Slipway
? ‘and Engineering Company Limited was by
N

Evirtue of a 3pecial Rezolution of the
Compony and with the ssnetion of an
jOrde::: of the High Court of Justice dated
-the 4th day of Jume 1935 reduced from

N 1.2900,000 divided into 150,000 Preference
) .Bhares of £1 eaoh and 750,000 Grainery

’& s i s 8 whares of £1 each to 2G01,940 divided
F“;G'bttﬂ‘tti into 150,000 Preference Shares of £1 each,

i
; ' - 2 595,20 Ording Sharez of 20/~ egch and
¢ |24 JUN 1935} 59,0 Oxlinazy She /= each &

o 155,880 Ordinexy Shares of £1 ezoch.

?' » 4% the dsle of the rogistration of this
E Jlnute 84,000 of the paid Proference Shares
% of £1 eagch numbered 1 to 835,550 gnd 185,551
. 0 154,000 gnd the whole of the ooid
506,180 Ordinary Sharr~ of L0/~ eaech had
been logued cnd cre dzemed to he fully paid
up ond 50,000 ok vhe pold Preference Shuowes
of 21 esel awhered 83,551 to 385,550 had

been isgued und the mm of 10/~ per shore

L woo deemed o he paoid up thereon.
, One reot of the soid Troforence Shares
: -
! . i ‘k = . -~ . -
’ st crd she sold 155,860 Ordinory Shoren eoeh
I J‘«"




pednction taking effect each of the
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of #1 nud never been iscued. A Spesial "

EN

‘Resolution of the Cownany hasg heen

:pass&d to the effect thalt on the said

153,880 unissued Ordinary Shares be

!suhdivided into two Ordinaxy Shares

gach of 10/~ and the Cepital of the

Compony be ineressed to it forwer

amount of £900,000 by the creubion of

596,120 Ordinary Shares each of 10/-%, e
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Eol June 1035

N PHE HIGH COURT OF JUSYICH
CHANGERY DIVISION

MR, JUSTICE CROSSUAN

®

‘RE  WALLSEND SLIPWAY AND ENGIWEBRING
COMPANY LIMITED

and
RE  rh GOLPANImS ACY, 1929

office Copy/
ORDER

3 contirming reduction of Cepital

. i{ﬂ?

i
T e
iﬁfkw;;m”m |
A |
w:; ‘ " \‘“
‘Q\K\ ‘ﬁ"‘(«\ ' | A;

* =y '

LIGHTBOUNIS, JOWLS & BRYAW
206, Great 8%, Helenu,
ZLondon, D.0.5. L%
Agsents fox,
Insledew & Uo.

Heveantle-on-~vyne.,
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Certificate of Wegistration

OF

ORDER OF COURT AND MINUTE

el

REDUCTION OF CAPITAL.

(Pursuant lo sec. 58 of the Companies dAct, 1929.)
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THE VALLEESD SLIPUAY fAD TNGIL FRING COMPANY LISTIND
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1
havmg by Special Resolution reduced its Capital, as confirmed by an Order of the High Court of ]uah? J

Chancery Division, bearing date the.! 4E . .....day of..SBHS,. 1555,

.5‘ bm‘cﬁy @21";[{1’ the Registration of the said Order and of a Minute, showil

pi'esent capital and shares of the Company, as fixed by the said” Order. ¥

Given under my hand at London, this b enty-fourth

------------------- T LTI LI YV I TN

\Thousand Nine Hundred and... kbdriy=Tive,
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~THE ‘coiffPANIES ACT, 1929.
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 NOTIOE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
" ®into STOOK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

divided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,

Shares or of the Oancellation of Shaves (othervise than in connection with a reduction

of share eapital under Section 53 of The Companies Act, 1929).

1
' Pursuant 1o Section 5l.
+ the ,
Iif;;‘;:,ﬁ, of PR AL LARID.. S T A AN D B G THEATHG. 0L e ALY .
the
Company
| LIMITRED.
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The Solicitors’bLa.w Stationery Society, Limited, 22 Chancery Lane, W.C.2; 27 8 %8 ‘Walbrook, H.0.4;
. 49 Bedford Row, W.0.1; 6 Vietoria Street, S'W.l; 156 Hanover St.regt‘. wW.l;
19 & 21 North John Street, Liverpool; and 88 gt, Vincent Stroeet, Gi_a‘?sgow.
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specifying the Stock so re-converted, or of the Redemption of Redeemable Proference .
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TO THE REGISTRAR OF COMPANIES.

B — HATLEBED..8 .I:lEl?.tf‘:’i«.:r:....Mn}.n".J&fﬁ.ﬁ,;uxmmm;mwg},ggggmmm ,,,,,,,,,,,,, o

LIMITED

‘| hereby gives you notice in accordance with Section 51 of The Companies Act, 3129,

‘|'that each of the 153880 unissued orrllnaz-y Snares of £1 each hags been

gubdivided :L):'bo two QOrdinary Shares of 10/_. aach. ‘ :
b
. |
b ;

Tl

(Signature) d MW
(State whether Director or Manager, or Seeretary) OZ&AAA%,

Dated the Q 5 - .day of.. /e Cocod s 193.a.
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No. of Company 5728 / t'“{f

THL COMPANIES ACT, 1929.

o~
s, PR

COMPANY LIMITED/

- At an EXTRAORDINARY GENERAL MEETING of the Members
of the above—named Compfmy duly’ convened and held at the Reglsterpd
Office m the Company Wallsend-on-Tyne, on Monday, the 3ist day. of
May, ;948 the following Special Resolutlons were passed —_

SPECIAL RESOLUTIONS

“‘That the Articles of Assocmtlon of the Company be altered in manner
following :— K

1. By addmg the followmg new sub-clause (g) at the end of "Article
122 ~

“ (g) The Dircctors may establish and maintain or procure ihg

establishment and maintenance of any .non-contributory or conj &3

. . . ) ¥ Lt
tributory pension, superannuation or other schemes or funds fof %=
the benefit of, and give or procure the giving of donations, gratuitieg] !+
pensions, allowances or emoluments to any persons who are or wetg o

at any time in the employment or service of the Company, or f =z
any company which is a subsidiary of the Company or is allied

or associated with the Compaty or with any such subsidiary Confzsmemsre;

pany, or who are or were at any time Directors or Officers of the
Company or of any such other company as aforesaid or any persons
in whose welfare the Company or any such other company as afore-
said is or has been at any time interested, and the wives, widows,
families and dependents of any persons mentioned in this sub-clause,
and also establish.and subsidise or subscribe to any institutions,
associations, ¢lubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any such
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other company as aforesaid, or any such persons as aforesaid, and
make payments for or towards the insurance of any such persons as
aforesaid, and subscribe or guarantee money foi- charitable or bene-
volent objects or for any exhibition or for any public, general or use-
ful obJect, and do any of the mattels aforesaid either alone or in
- conjunction with any such other company as aioresald Any
‘4 ' Director shall be entitled to participate in and retain for ! his own
benefit or that of his family any such donation, gratuity, pension,
allowancc or emolument. Any such Director may vote as a Director
. . upen any resolution relating to any act of thing done or to be done
o @ under this ' Article notw1thstanc11ng his interest or participation

therein and the provisions of Article 100 shall have effect sub](,ct
- +to the provisions of this sub-clause.”

2 By - inserting the. following new Article to be numbered 108a
immediately after the existing Articls 108.

“108a. No statutory provision under which a person is in-
capable of being appointed or reappointed a Director after attaining
B a specified age or is bound to vacate office on or after his attaining
Q- . a specified ‘age shall apply to the Company.”

' , J. W. ELLIOTT,

SR ' : . Chatrman
J(‘//”’; £ . ]

I certify that this is a true and correct copy.

For Ths WarLsen SLmyay & Eramssmng 8%, L.

BEQORETAR"
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THE COMPANIES ACT 1948 +to 1976

COMPANY LIMITLED BY SHARES

SFECIAL RESOLUTION

N .
AP AP KL W, M-S, AR e A A YL e e

of

WALLSEND SLIRVAY AND ENGINEERING COMPANY LIMITED

{passed 10,3,1978)

The following Resolution in writing signed by all the

Members fox the time being entitled to receive notice of and
to attend and vote at General Mseting (or being corporations

by their duly authorised representatives) is hereby passed as
a Special Resolution in accordance with Article 1 of the
Company's Articles of Association.

"THAT the ngme of the Company be changed to

/ﬁ

VALLSEND SLIPWAY ENGYIUERS LIMITLDY

-

handp. -

LRI LI SN o SR )

D)
‘m M /
A

.
Yor-allsend Slipway and Engineering
Conpany Limited.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 5728 230

1 herely cortify that

\
)

R &
4

wr“";
A
P

WALLSEND SLYPWAY AND ENGINEERING COMPANY LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

o

WALISEND SLIFWAY ENGINEERS LIMITED

Given under my hand at Cardiff the 187 APRIL 1978

D. A. PENDLEBURY

Assistant Registrar of Companies

C.arw2
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THE COMPANIES. ACTS 1948 T0 1976

Notice of Place where
Register of Members is kept or OF ary
Chango in that place. :

Pursuant to Section 110 (3) of the Companies Act 1248,

---------------------------

forn: Mo, 102

Name'of Company 4”41-4—fﬁ"‘\5&"&‘w(“’7’ Ny covied €

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

....................................................................................................................... Limited
hereby gives you notice, in accordance with subsection (3) of Section 110 of the

Companies Act 1848, that the Register or Mambers of the Company is

...................................... NS Y/, DN SR

------------------------------------------------------

kept at

------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------

--------------------------------------------

Dated the .....coueeeeevvvvereennnna,. ., R, day OF ... DCTDLEE 19‘70?

NOTE:— This notice must be forwarded to tha Registrar of Companies within 14 duys oftor the date of
the incorporation of the Company or of the change, as the casa n:gy)an:

—
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Please do not
writa In this
binding margin

Please complete
legibly, preterably
In black type, or

\5_'] lg/;wlf Form No, 26
THE COMPANIES ACTS 1948 TO 1576 '

Notice of place where copies of directors’
service contracts or memorandums thereof

are kept or of any change in that place z;;@
Pursuant to section 26(3) of the Companies Act 1967 Srerzasonts

as amended by the Companies Act 1976

To the Registrar of Companies Company number For oificial use
-—r—ﬂ

220 Qg 6f_J

boldblackletering Name of company

“delete it
inappropriate

ALPALEND SR PhiftS ComerenrEe  poi 3
Limited*

hereby gives you notice, in accordance with section 26(3) of the Companies Act 1967 as amended by
the Companies Act 1976, that such copies of the directors' service contracts, or where they are not

in writing such written memorandums setting out the terms of those contracts, as are required to be
kept by the company and to be open to the inspection of the members of the company, are kept at:

Geirpo A0, 1 AE  JAnd 52y AD
/V/fz\/c/f:r-mz—,/??f«é
NE 2 //ﬂé

I AL

TR g
R
*‘T

tdeleta as
appropriate

Presentor slname, address-dand For official Use o Jmmmq
reference: (if any) . P
General s¢ tion Postroom o \‘\ .:‘* §
/C’ %M!' vop oswsd sod Jg:;.;*
. e
LSt d i (fd.//.mtyévw«{a A o :
/ﬂ EYY 4
Y A J-«r,-(?s

!

.
2
1

S‘lgned Z Zé’a [Director] [Seeretary]t Date <~ -0, 737

Jordan & Sons Limited Legal and Information Services, Printers and Pubtishars,
Jordan House, 47 Brunswick Place, Londen N1 6EE, Telephone 01-253 3030 Telex: 261010

0
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THE COMPANIES ACT 1948 to 1976

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
- of -

the holders of Ordinary Shares
in the capital of

WALLSEND SLIPWAY ENGINEERS LIMITED

(Passed fourteenth day of August 1979)

THE following Resolution in writing signed by all thke
holders of Ordinary Shares in the capital of the
Company for the time being (or being corporations by
their duly authorised representatives) is hereby passed
as an Extraordinary Resolution in accordance with the
Articles of Association of the Company.

RESOLUTION
"THAT we, the holders of the Ordinary Shares in the
capital of éhe Company, hereby agree to the passing by
the members of the Company of the Special Resolution
notice whereof has been received and the proposed
variation alteration or abrogation of the rights

attached to such Ordinary Shares".

For and on behalf of
Tyne Sh1prepa1r Group Limited

------------------

Authorised Representative

)
@1/f;2%£%’z,.——-—'”'“‘*s
N.G.U, Morris
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NO. 5728
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THE COMPANIES ACT 1948 to 1976

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
- of -

the holders of 6% Cumulative Preference Shares
in the capital of

WALLSEND SLIPWAY ENGINEERS LIMITED

(Passed fourteenth day of August 1979)

THE following Resolution in writing signed by all the
holders of 6% Cumulative Preference Shares in the
capital of the Company (or being corporations by their
duly authorised representatives) is hereby passed as an
Extraordinary Resolution in accordance with the
Articles of Association of the Company.

RESOLUTION
"THAT we, the holders of the 6%.Cumulative Preference
Shares in the capital of the Company, hereby agree to
the passing by the members of the Company of the
Special Resolution notice whereof has been received and
the proposed variation alteration or abrogation of the

rights attaching to such Shares™.

For and on behalf of =

Tyne Sh1prepa1r Group Limited

........

...................
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N
&
P




7. :
RPN ol i,

PR YA v

~
Fi s —ay

enym oo v eadsl T g

¥ R

B i,

et b L

——ctm

A

NG,

M8

THE COMPANIES ACT 1948 to 1976

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIONS

.-of_

WALLSEND SLIPWAY ENGINEERS LIMITED

(Passed 5th day of September 1979)

AT an ﬁxtraordinary General Meeting of the above

Company duly convened and held on the Sth day of

September 1979 the undermentioned Resolutions were

passed as Special Resolutions:-

1,

On the recommendatiop of the Directors THAT
£25,000 standing to the credit of the Capital
Reserve be énd it is hereby appropriated and
applied in paying up in full to the extent of
50p the balance remaining unpaid at the date
hereof on the 50,000 6% Cumulative Preference
Shares of £1 each in the capital of the
Cémpany.

THAT the 16,000 unissued 6% Cumulative
Preference Shares of £1 each in the capital
of the Company be and they are hereby
converted into and-redesignated as Ordinary
Shares of £1 each.

FORTHWITH upon the passing of Resolution 1
TIIAT the 134,000 6% Cumulative Preference
Shares of £1 each in the capital of the
Company be and they are hereby converted into

and redesignated Ordinary Shares of £1 each.

(205EP1979

g e
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4. (a)

()

THAT +the Company be converted into a Private
Company; and

THAT the Regunlations contained in the
printed document submitted to this Meeting be
and the same are hereby adopted as the
Articles of Association of the Company in’
substitution for and to the exclusicn of ail

the existing Articles of the Company.

3

N.G.U. MORRIS
CHAIRMAN

oo - ’

e —
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5728 / We certify this to be a
true copy of the original

Ashurst, Morris, Crisp & Co.,
Solicitors.

THE COMPANIES ACTS 1948 to 1976

COMPANIES LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

SUBSIDIARY COMPANIES

(as listed)

of

BRITISH SHIPBUI!LDERS

(As adopted by Special Resolutions passed 5th September, 1979)

WALLSEND SLIPWAY ENGINEERS LIMITED

ASHURST, MORRIS, CRISP & CO.,
17, Throgmorton Avenue,
London EC2N 2DD,
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INDEX

General .

Share Capital and Varlatlon of quhts
Transfer of Shares

Conversion of Shares into Stock
Alteration of Capital

General Meetings

Notice of General Meetings
Proceedings at General Meetings
Votes of Members

Corporat;ons Acting by Representatlves at Meetmgs .

Directors
Borrowing Powers

 Powers and Duties of Dlrectors

Disqualification of Directors
Appointment and Removal of Dlrectors

Exercise of Holding Company s Powers Concernlng
Directors, etc, . . .

Proceedings of Directors

.Managing Director

Secretary - ..
The Sea!l .. "
Dividends and Re.,erves
Accounts

Capitalisation of F’roflts

Audit ..

. Notices
© Winding up

Indemnity
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No.
1095083
4925
5602
1294647
740996
775474
864588
1032315
63669
21800
1381
186726
122840
1269232
101004
68589
108759
567297
358662
380728
46308
46311
3158

526932
941612
945419
925118
455673
589782
775714
25502
145672
1314613
476645
4738837
567296
981423
477194
1092848
103287
257816
46310
1094891
338315

SUBSIDIARY COMPANIES

Adamfine Limited

Ailsa Shiphuilding Company Limited
Alexander Hall & Company Limited

Anglo Scottish Marine Trading Limited
Appledore Constructions Limited
Appledore Shipbuilders Limited

Appledore Shipbuilders Training Centre Limited
Appledore Shiprepairers Limited

Austin & Pickersgill Limited

Ayr Engineering & Constructional Company Limited
Barclay Curle & Company Limited

Bartram & Sons Limited

Basingstoke Buildings Limited

Bluescroll Limited

Brigharn & Cowan {Hull) Limited
Brigham & Cowan Limited

The British Arc Welding Company Limited
British Marine Equipment Services Limited
Brooke Marine Limited

Burweld Limited

Caledonia Fabrications Limited

Caledonia Joinery Company Limited

The Caledon Shipbuilding and Engineering Company
Limited

Cammell Laird Shipbuilders Limited

Cammell Laird Shipbuilding Services Limited
Cammell Laird (Training) Limited

Clark Hawthorn Limited

Clark and Standfield Limited

Cielands Shipbuilding Company Limited
Concley & Company Limited

The Cowal Engineering Company Limited

R. S. Dalgliesh Limited

Dalgliesh Ship Management Limited

Denton Slipways Limited

Devroome Developments Limited

Doxford Engines Limited

Doxford-Hawthorn Research Services Limited
Estuary Shiprepair and Engineering Services Limited
Falmouth Docks Qil Exploration Base Limited
Falmouth Shiprepair Limited

The Falmouth Towage Company Limited
Ferguson Brothers (Port Glasgow) Limited
Gamefine Limited

George Clark & NEM Limited




226855
49216
6595
40991
15453
69983
115048
393885
3657
45818
408163
659086
588200
756755
534993
111128
41764
510063
696617
76772
6220
1333250
41549
874262
558135
985078
89316
953931
1095002
1277640
833787
886685
46309
30967
644843
110817
1014607
277343
10990
23794
624589
536231
358006
909966
1038418
48473
925047

The Goole Shipbuilding & Repairing Company Limited
Govan Shipbuilders Limited

The Grangemouth Dockyard Company Limited
R, & H. Green and Silley Weir Limited

Greenock Engineering Company Limited

T. W. Greenwell & Company Limited

Greenwell Drydocks Limited

Grisdale and Barton Limited

Hall Russeli & Company Limited

Hall Russell Training Centre Limited

R. Harris & Son (Builders} Limited

R. Harris & Son (Braunton Builders) Limited

R. Harris & Son {Concrete} Limited

R. Harris (Plant Hire) Limited

Hawthorn Leslie (Engineers) Limited

Henry Edie & Company Limited

Henry Robb (LLPG) Limited

High Pressure Spraying and Painting Company Limited
Hobbs & Smith Limited

John Crown & Sons Limited

John G. Kincaid & Company Limited

John Readhead & Sons Limited

Joseph L. Thompsen & Sons Limited

K.D.K. Welding & Construction Limited

Keith Nelson & Company Limited

K. & L. Marine Equipment Limited

J. Kirkaldy & Son Limited

J. Kirkaldy & Son (Southampton) Limited
Larkgrade Limited

Leecoln Limited

L.G.D. Ship Repairs Limited

Lintsgress Limited

Lithgows Limited

The London Graving Dock Company Limited
L.ondon Graving Dock (Industrial) Limited

The London Scaling Company Limited

The Londen & Tilbury Dry Docks Company Limited
The London Welding Company Limited

Menzies & Compat.y Limited

The Mercantile Dry Dock Company Limited

The Middle Docks & Engineering Company Limited
The Middie Docks Pension Trust Limited

Mid Tyne Ferries Limited

Mirmakin Limited

Morgan Asbestos & Insulation Company Limited
Newark Ferguson Limited

North East Coast Contractors Limited
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64957
959445
1096027
854231
10089
47954
46305
41796
45324
46308
48074
46307
28540
50564
772695
1329054
4697
59024
63489
1096133
52096
33080
297978
49156

635192
531279
931200
924707
28284
1096167
1095147
207800
181464
924809
39220
21818
229770
1183691
139110
926341
70274
1096399
5728
10948563
753642
221117

North East Coast Shiprepairers Limited
North West Tank Cleaners Limited
Parlcroft Limited

River Thames Shiprepairs Limited

Robb Caledon Shipbuilders Limited

Robb Caledon Shipbuilders (Training) Limited
Scotts' Engineering Company Limited
Scott Lithgow Drydocks Limited

Scott Lithgow Limited

Scotts’” Shipbuilding Company Limited
The Scott Lithgow Training Centre Limited
Scott and Sons (Bowling) Limited

Scott Lithgow (Offshore) Limited

- Scotstoun Marine Limited

Seemark Switches Limited

Shipbuilding Publications Limited

Simons-Lobnitz Limited

Sir James Laing & Sons Limited

Smith's Dock Company Limited

Stegvale Limited

Strathclyde Training Limited

Sunderland Shipbuilding and Engineering Limited

Sundertand Electrical and Equipment Company Limited

The Sunderiand Forge and Engineering Company
Limited

Sundetland Magnetic Limited

Sunderland Shipbuilders Limited

Swan Hunter Training & Safety Company Limited

Swan Hunter Shipbuilders Limited

Taysteel (Structural Engineers) Limited

Terenko Limited

Texroy Limited

Tharnes Services {Marine) Limited

Titan Crane Limited

Tyne Shipbuilders (Naval Yard) Limited

Tyne Shiprepair Group Limited

Universal Welding & Construction Company Limited

Vickers Shipbuilding Group Limited

Vickers Offshore (Projects and Developments) Limited

Vosper Shiprepairers Limited

Vosper Thornycroft (Training) Limited

Vosper Thornycroft (UK) Limited

Wallsend Dry Dacks Limited

Wallsend Slipway Engineers Limited

Wallsend Slipway Shiprepairers Limited

Warethorn Propetties Limited

Wear Winch & Faundry Company Limited
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763249
249974
883985
47704

976802

Wm. Squire Merchants Limited
Wolsingham Steel Company Limited
varrow (Shipbuilders) Limited
Yarrow (Training) Limited
Yawbrook Limited
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(As adopted by Special Resolutions passed 5th September 1979)

. GENERAL

1. The Regulations contained in Table “A” of the First Schedules
to the Companies Act 1862, the Companies (Consolidation) Act 1908, Definitions
the Companies Act 1929 and the Companies Act 1948 shall not apply
to the Company except in so far as the same are repeated or contained
in these Articles.

2. In these Articles—
(a) "the Act” means the Companies Act 1948,

(b) "the Statutes” means the Companies Act 1948
the Companies Act 1967 and the Companies Act 1976
and any other statute for the time being in force amending
or re-enacting the same;

(¢) “the Seal” means the common seal of the Com-
pany;

{(d) ““Secretary’ means any person appointed to perform
the duties of the Secretary of the Company;

(e} “the United Kingdom” means Great Britain and
Northern Ireland;

(f) “Office’” means the registered office of the Company;
(g) “Month” means a calendar month;

(h) “Appointment” includes election and re-
appointment;

(i) “the Holding Company” means the company which
is within the terms of section 154 of the Act the ultimate
holding company of the Company (the Holding Company
being at the date of the adoption of these Articles British
Shipbuilders);

(j) Words denoting the singular number only include
the plural number also and vice versa;

(k) Words denoting the masculine gender only include
the feminine gender also;

(1) Words denoting persons or companies only include
corporations;

hY "‘“‘;4::6:;‘\
W 20SEP I .




i | (m) Expressions referring to writing, urless the con.
trary intention appears, are to be construed as including
references to prinyng, lithography, photography and other
modes of representing or repreducing words in a visible
form;

(n) Unless the context otherwise requircs, words or
. expressions contained in these Articles bear the same mean-
) : ing as in the Statutes or any statutory modifications thereof
in force at the date at which these Articles become binding
on the Company.

(o) The marginal notes are inserted for convenience
only and shall not affect the construction of these Articles.

¢ Private company 3. The Company shall be a private company within the meaning

i —— ~< ~ of-the Act and accordingly -

i (a) The Directors may, in their absolute discretion and
‘ without assigning any reason, decline to register any transfer
E N : of shares;

” (b) The number of members of the Company (exclusive

of persons who are in the employment of the Company and

of persons who, having been formerly in the employment
of the Company, were while in such employment and have
continued after the determination of such employment to

. be members of the Company) is limited to fifty, provided

po that, for the purposes of this Article, where two or more

persons hold one or more shares in the Company jointly
they shall be treated as a single member;

. (c) No invitation shall be made to the public to sub-
o scribe for any shares or debentures of the Company;

(d) The Company shall not have power to issue share
warrants to bearer,

i 83:.‘?;;‘;,,“!, &%‘2&"" 4. No shares shall be issued without the consent of the Holding
1 to ;:Ilspoc;:o'?f Company. Save as aforesaid or as otherwise provided by contract or
: (SeoArt.66) ~ these Articles to the contrary, the shares in the capitai of the Company

may be allotted or otherwise disposed of to such persons for such
consideration and upon such terms and conclitions as to payment by
way of deposit, instalment or calls or as to the amount of time or
payment of calls and at such times as the Directors may determine,
! but so that, except in accordance with the provisions of the Act, no
: shares shall be issued at a discount. The Directors may for valuable
! consideration grant to any person any call or right of pre-emption in
respect of or any option to take shares.

I, SHARE CAPITAL AND VARIATION OF RIGHTS

c . - N .
et 5. Without prejudice to any special rights previously conferred
spacial rights on the holders of any existing shares or class of shares, any share in

the Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from time
to time by ordinary resolution determine.
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6. If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, whether or
not the Company is being wound up, be varied with the consent in
wiiting of the holders of three-fourths of the issued shares of that
class, or with the sanction of an extraordinary resolution passed 4t a
separate general meeting of the holders of the shares of the class.
To every such separate general meeting the provisions of these Articles
relating to general meetings shall apply, but so that the necessary
quorum shall be one person at least holding or representing by proxy
one-third of the issued shares of the class and that any holder of shares
of the class present in person or by proxy may demand a poll.

7. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

8. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to recognise (even
when having naotice thereof) any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of a share or
{except only as by these Articles or by law otherwise provided) any
other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

9. Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to receive
within two months after allotment or lodgement of transfer (or within
such other period as the conditions of issue shall provide) one certifi-
cate for all his shares or several certificates each for one or more of
his shares. Every certificate shall be under the Seal and shall specify
the shares to which it relates and the amount paid up thereon. Provided
that in respect of a share or shares held jointly by several persons the
Company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share or shares to one of several joint
holders shall be sufficient delivery to all such holders.

10. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purposes of or in connec-
tion with a purchase or subscription made or to be made by any person
of or for any shares in the Company or in its holding company nor shall
the Company make a loan for any purpose whatsoever on the security
of its shares or those of its holding company, but nothing in this Article
shall prohibit transactions mentioned in the proviso to section 54(1)

of the Act.

(i, TRANSFER OF SHARES

11. Subject to such of the restrictions of these regulations as
may be applicable, any member may transfer all or any of his shares
by instrument in writing in any usual or common form or any other form
which the Directors may approve.

Altaration of
Rights

Rights deemed
not to ba aitered
by issue of

pari passu shares

Exclusion of
aquitias

Member's right
to share
certificates

Certificatos
to be sealed

Company not to
assist purchase
of its own shares

USSR
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transfers
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Notice of refusal
to ragister transfer
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- transfers

Powar to convert
sharas into stock

Transfer of stock

Rights of
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Supplementary
dofinitions

12. The instrument of transfer of any shara' shall be executed
by or on behalf of the transferor and if the share is not fully paid up
shall also be executed by or on behalf of the transferee. The transferor
shall be deemed to remain a holder of the share until the name of the
transferee is entered in the Fegister of Members in respect thereof,

13. The Directors may also deciing to recognise any instrument

of transfer unlessi—

(a) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other
evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer; and

(b) the instrument of transfer is in respect of only one
class of share.

14, ¥ the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal.

18. The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to time
determine, provided always that such registration shall not be suspended
for more than thirty days in any year.

IV, CONVERSION OF SHARES INTO STOCK

16. The Company may by ordinary resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.

17. The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations, as
and subject to which the shares from which the stock arose might
p.reviously to conversion have been transfetred, or as near thereto as
cireumstances admit; and the Directors may from time to time fix
the minimum amount of stock transferable but so that such minimum

shall not exceed the nominal amount of the shares from which the
stock arose.

18. The holders of stock shall, according to the amount of stock
held by tht?m, have the same rights, privileges and advantages as
regards dividends, voting at meetings of the Company and other
matters_a§ if they held the shares from which the stock arose, but no
suct? privilege or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be

conferred by an amourt of stock which would not, if existing in sharss,
have conferred that privilege or advantage.

' 19.  Such of the Articles o
paid-up shares shall apply to
“shareholder”

f the Company as are applicable to

: . stock, and the words “share” and
therein shall include “stock” and “'stockholder”.
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V, ALTERATION OF CAPITAL

20. The Company may from time to time by ordinary resolution '::[m 1o Incroaso
increase the share capital by such sum, to be divided into shares of such
amount, as the resolution shall prescribe.

21. (i) The Company may by ordinary resolution:— P iato and

(a) consolidate and divide all or any of its share capital *®
into shares of larger amount than its existing shares;

(b) sub-divide its existing shares, or any of them, into
shares of smaller amount than is fixed by the Memorandum
of Association subject, nevertheless, to the provisions of
section 61(1) (d) of the Act;

(c) cancel any shares which, at the date of the passing Sg‘m‘ 10 :;:rceg'
of the resolution, have not been taken or agreed to be taken

by any persan.

(ii) the Directors may deal with any fractional entitlements Fractions
arising or consolidation or sub-division as they think fit and may
appoint some person to execute a transfer of any share or shares
representing the aggregate of fractions and receive the price therefor
and no person shall be entitled to question the validity of any such
transfor.

22. The Company may by special resolution reduce its share Power toreduce
capital, any capital redemption reserve fund or any share premium capital
account in any manner and with, and subject to, any incident authotrised,
and consentrequired, by law.

VI. GENERAL MEETINGS

23. The Company shall in each year hold a General Meeting as Annusi General
its Annual General Meeting in addition to any other Meetings in that Meatings
year, and shall specify the Meecting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of one
Annual General Meeting of the Company and that of the next, Provided
that so long as the Company holds its first Annual General Meeting
within eighteen months of its incarporation, it need not hold it in the
year of its incorporation or in the following year. The Annual General
Meeting shall be held at such time and place as the Directors shall

appoint.

24. Al General Meetings other than Annual General Meetings Extracrdinary
shall be called Extraordinary General Meetings. Gonoral Maetings

25. The Directors may, whenever they think fit, convene an Convening of
Extraordinary General Meeting. An Extraordinary General Meeting Goneral Meotings
may also be convened by any member or members representing more
than haif the total voting rights of all the members having the right to
vote at a General Meeting of the Company.

VIl. NOTICE OF GENERAL MEETINGS

28. An Annual General Meeting and a Meeting calied for the Longthand

. . . . contents of netica
passing of a Special Resolution shall be called by twenty-one days
notice in writing at the least, and a Meeting of the Company other

than an Annual General Meeting or a Meeting for the passing of a

5




Members may
dispanse with
requirement as to
length of natice

Accidantal
omission to give
notice

Special and
Ordinary buginess

Quorem

Dissolution

Chairman

Special Resolution shall be called by fourteen days’ notice in_wri?ing
af the least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given, and
shall specify the place, the day and the hour of the N_Ieeting and, in case
of special business, the general nature of that business, and sﬁall be
given in manner hereinafter mentioned or in such other manner, if any,
as may be prescribed by the Company in Generai Mgetmg, to su_ch
persons as are, under the Articles of the Company, entitled to receive
such notices from the Company:

Provided that a Meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article, be
deemed to have been duly called if it is so agreed:~—

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

(b) in the case of any other Meeting, by a majority in
number of the Members having a right to attend and vote
at the Meeting, being a majority together holding not less
than 85 per cent. in nominal value of the shares giving that
right,

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

Vill. PROCEEDINGS AT GENERAL MEETINGS

28. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General -Meeting, with the exception of declaring a dividend,
the consideration of accounts, balance sheets and the reports of
the Directors and Auditors, the election of Directors in the place of

those retiring and the appointment of, and the fixing of the remunera-
tion of, the Auditors.

28. No business shall be transacted at any General Mesting
unless a quorum of Members is piesent at the time when the Meeting
proceeds to business; save as herein otherwise provided two Members
present in person or by proxy shall be a quorum.

30. If within half an hour from the time appointed for the
Meeting a quorum is not present, the Meeting, if convened upon the
requisition of Members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next week, at the same time

and place or to such other day and at such other time and place as
the Directors may deternne,

31.. The Chairman, if any, of the Board of Directors shall preside
as Chairman at every General Meeting of the Company, or if there
18 no such Chainman, or if he shall not be present within ﬂft'een minutes
after the time appointed for the holding of the Meeting or is unwilling

to act the Directors present shall elect o i
i ne of their nu
Chairman of the Meeting. mber to be

6
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32. [f at any Meeting no Director is willing to act as Chairman or if
no Director is present within fifteen minutes after the time appointed
for holding the Meeting, the Members present shall choose one of
their number to be Chairman of the Meeting.

33. The Chairman may, with the consent of any Meeting at Adiournmont

which a quorum is present (and shall if so directed by the Meeting),
adjourn the Meeting from time to time and from place to place, but
no business shall be transacted at any adjourned Meeting other than
the business left unfinished at the Meeting from which the adjournment
took place. When a Meeting is adjourned for thirty days or more,
notice of the adjourned Meeting shall be given as in the case of an
original Meeting, Save as aforesaid it shail not be necessary to
give any notice of an adjournment or of the business to be transacted
at an adjourned Meeting.

; ; . : Vating to be b
34. At any General Meeting a Resolution put to the vote of the 5;;":90;",]; o

Meeting shall be decided on a show of hands unless a poll is (before or unlos poll
omande

on the declaration of the result oi the show of hands) demanded:
(a) by the Chairman; or
(b) by at least one Member present in person or by
proxy

Unless a poll be so demanded a deciaration by the Chairman that Evidense of resuit
a Resolution has on a show of hands been carried or carried unanimously, ofhands she#
or by a particular majority, or lost, or not carried by a particular majority
and an entry to that effect in the bock containing the minutes of the
proceedings of the Company shall be conclusive cvidence of the fact
without proof of the number or proportion ¢i the votes recorded in

favour of or against such Resolution.

The demand for a poll may be withdrawn,

35. Except as provided in Article 37, if a poll is duly demanded Chaimanto
it shall be taken in such manner as the Chairman directs, and the result wiies paiiis takn
of the pcll shall be deemed to be the Resolution of the Meeting at

which the poll was demanded.

36. In the case of an equality of votes, whether on a show of Costing vote
hands or on a poll, the Chairman of the Meeting at which the show of
hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vote.

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

38, Subject to the provisions of the Act, a Resolution in wtiting Writton rasolution
signed by Members representing in the case of an Ordinary Resolution
more than half and in the case of an Extraordinary or Special Resolution
three quarters of the total voting rights of all the Members for the
time being entitled to receive notice of and to attend and vote at

7
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Geneval Meetings (or being corpcrations by tl_'mir duly authorised
representatives) shall be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and held,

IX. VOTES OF MEMBERS

39. Subject to any rights or restrictions for the time being
attached to any class or classes of shares, en a show of hands every
Member present in person shall have one vote, and on a poll every
Member shall have one vote for each share of which he is the holder,

40. In the case of joint holders, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders; and for this
putpose seniotity shall be determined by the order in which the names
stand in the register of Members.

41.  No Member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

42. No objection shall be raised to the qualification of any voter
except at the Meeting or adjourned Meeting at which the vote objected
to is given or tendered and every vote not disallowed at such Meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the Chaitman of the Meeting, whose decision shall
be final and conclusive.

43. Ona poll votes may be given either personally or by proxy.

44. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised in
writing, or, if the appointor is a corporation, either under seal, .or
under the hand of an officer or attorney duly authorised. A proxy
need not be a Member of the Company.

45. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall be deposited
at the Office of the Company or at such other place within the United
Kingdom as is specified for that purpose in the notice convening the
Meeting, at any time before the time for holding the Meeting or
adjourned Meeting, at which the person named in the instrument
proposes to vote, or, in the case of a poll at any time before the time
appointed for the taking of the poll, and in default the instrument of
proxy shall not be treated as valid.

46. An instrument of proxy shall be in any common form or in
such other form as the Directors shall approve. Instruments of proxy
need not be witnessed.

47, The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.

8
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48. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the share in respect
of which the proxy is given, provided that no intimation in writing of
such death, insanity, revocation or transfer as aforesaid shall have
been received by the Company at the Office before the commencement
of the Meeting or adjourned Meeting at which the proxy is used.

X. CORPORATIONS ACTING BY
REPRESENTATIVES AT MEETINGS

49. Any corporation which is a Member of the Company may g%frr;g;?"t'ggj‘;s
by Resolution of its Board or other governing body authorise such ’
person as it thinks fit to act as its representative at any Meeting of
the Company or of any class of Members of the Company, and the
person so authorised shall be entitled to exercise the same powers
on behalf of the corporation which he represents as that corporation

could exercise if it were an individual Member of the Company.

Xl. DIRECTORS

50, Unless and until determined by resolution of the Company lgml:g:aof
the number of Directors shall not be less than two.

51. (A) A Director shall be entitled to such fee or remuneration Fees end expenses
as may be approved by the Holding Company in accordance with
Article 66 but in the absence of such apptoval shall not be entitled
to any fee or remuneration by virtue of his holding the office of a Director )

of the Company.

(B) The Directors may be paid all travelling, hotel and
other expenses properly incurred by them in attending and returning
from Meetings of the Directors or any committee of the Directors or
General Meetings of the Company or in connection with the business

of the Company.

52. It shall not be necessary for a Director to hold qualification Share qualification
shares.

53, A Director may be or become a d_irecto_r or other officer ﬂ‘fﬁi:’:ié::;;ﬁ?
of, or otherwise interested in, any company in which the Company
may be interested as Member or otherwise, and no such Director shall
unless otherwise agreed be accountable for any remuneration or other
benefits received by him as a divector or officer of or from his interest
in such other company. The Directors may exercise the voting power
conferred by the shares in any other company held or o_wnecl _by the
Company in such mannet in all respects as they think fit, including the
exercise thereof in favour of any resolution appointing them or any of
their number directors or officers of such other company or votin_g or
providing for the payment of remuneration to the directors or offtctars
of such other company. A Director may vote in favour of the exercise
of such voting rights in manner aforesaid, notwithstanding that he may
be or be about to become a director or officer of such other company a'nd
as such or in any other manner is or may be interested in the exercise

of such voting rights in manner aforesaid.
9
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Alternate Dirceters 54. Any Director may, by writing under his hand, appoint
any person {whether a Director or Member of th.a Co{npany or not)
to be his alternate, and such alternate shall be entitled, in the absence
of the Director whom e represents, to attend and vote at Meetings
of Directors but the appointment of a person who is not a Director
must be approved by at least two-thirds of the Directors befors
becoming effective. A Director may at any time by notice in writing
to the Secretary left at the Registered Office of the Company revoke the
appointment of his alternate and appoint another person in his place
and, if a Director dies or ceases to hold the office of a Director, the
appointment of his alternate shall thereupon determine.

'Al:omam_ Directors 55. Every person acting as an alternate Director shall be an
to be officers officer of the Company and he shall not be deemed to be the agent of
the Director whom he represents.

XIl. BORROWING POWERS

Directors’ 56. The Directors may exercise all the powers of the Company
bomrowing powers . .
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as security

for any debt, liability or obligation of the Company or of any third party.

XHl.  POWERS AND DUTIES OF DIRECTORS

ﬁea';irglgmﬂsﬂf 57. The business of the Company shail be managed by the
Directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise ail such powers of the
Company as are not, by the Statutes or by these Articles, required
to be exercised by resolution of the Company subject, nevertheless,
te any of these Articles, to the provisions of the Statutes and to such

K?.“:.%‘if’ B8, The Directors_ fay from time to time and at any time by
] power of attorney appoint any company, firm or berson or body of

persons, whether nominated directly or indirectly by the Directors,

g?;ggt?rfﬁifm _59. .No Director shall he disqualified by his office from con-
Company tracting with the Company ejther as vendor, purchaser or otherwise,

10
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ar being su interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of
such Director holding that office or of the fiduciary relationship

bl . o 3 Declaration of
thereby established. The nature of a Director's interest must be B arest

- declared by him at the meeting of the Directors at which the question

of entering into the contract or arrangement is first taken into con-
sideration, or if the Director was not at the date of that meeting
interasted in the proposed contract or arrangement at the next meeting

of the Directors held after he became so interested, and in a case
where the Director becomes interested in a contract or arrangement

after it is made at the first meeting of the Directors held after he becomes

so interested. A general notice to the Directors by a Director that he General notico of
is a member of any specified firm or company and is to be regarded fierest
as interested in any contract or transaction which may after the date

of the notice be made with such firm or company shall {if such Director

shall give the same at a meeting of the Directors or shall take reasonable

steps to secure that the same is brought up and read at the next meeting

of the Directors after it is given) be asufficient declaration of interest

in relation to such contract or transaction under this Article, and after

such general notice it shall not be necessary to give any special notice
relating to any particular contract or transaction with such firm or
company. No Director shall as a Director vote in respect of any contract

or arrangement which he shall make with the Company or in which he is

so interested as aforesaid and if he does so vote his vote shall not be
counted but he may be reckoned for the purpose of constituting a

quorum of the Directors.

60. The Directors may make, draw, accept, endorse and negotiate Negotiable
all promissory notes, bills, cheques or other negotiable instruments, nstrumonts
provided that every promissory note, bill, cheque or other negotiable
instrument made, drawn, accepted, endorsed or otherwise negotiated,
shall be signed by such person or persons as the Directors may appoint

for the purpose.

61. The Directors shall cause minutes to be made in books Bpae

provided for the purpose:—

(a) of all appointments of officers made by the Directors
and of the names of the Directors present at each Meeting
of the Directors and of any committee of the Directors;

(b) of all resolutions and proceedings at all meetings
of the Company, and of the Directors, and of committees

of Directors;

62. The Directors may establish and maintain or join with the Pension funds
Holding Company and associated companies of the Company in
procuring or otherwise procure the establist:ment and maintenance of
any non-contributory or contributory pension or superannuation funds
for the benefit of, and give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who are or were
at any time in the employment or service of the Company the Holding
Company or of any company which is a subsidiary of the Company
or is allied to or associated with the Company or with any such

11
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subsidiary company, or who are or were at any time Direct.ors or
officers of the Company or of any such other company as aforesaid, and
holding any salaried employment or office in the Company or such
other company, or any persons in whose welfare th.e Company or any
such other company as aforesaid is or has been interested, and the
wives, widows, families or dependants of any such persons, and also
establish and subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance the
interest and well-being of the Company or of any such other company
as aforesaid, or of any such persons as aforesaid and make payments for
or towards the insurance of any such persons as aforesaid, and subscribe
or guarantee money for any charitable or benevolent objects or for any
exhibition or for any public, general or useful object, and do any of the
matters aforesaid, either alone or in conjunction with any such other
company as aforesaid. Subject always, if the Statutes shall so require, to
particulars with respect to the proposed payment being disclosed to
the Members of the Company and to the proposal being approved by
the Company, any Director holding any such employment or office
shall be entitled to participate in and retain for his own benefit any
such donatian, gratuity, pension, allowance or emolument.

XIV.  DISQUALIFICATION OF DIRECTORS

5:’::',}?;3;";? which 63. The office of Director shall be vacated if the Director}—
Director vacatad

(a) ceases to be a Director by virtue of section 185 of
the Act; or

(b) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(c) becomes prohibited from being a Director by reason
of any order made under section 188 of the Act or under
section 28 of the Companies Act 1976 or under Section 9 of
the Insolvency Act 1976; or

(d) becomes of unsound mind: or

(e) resigns his office by notice in writing to the
Company.

. (f) shall for more than six months have been absent
without permission of the Directors from meetings of
Directors held during that period.

(g) is removed under Article 65.

XV. APPOINTMENT AND REMOVAL OF DIRECTORS

Holding C : i .

Etf?wa?‘t;o wponit - 84 The Holding Company may at any time and from time to
' ,

oo 6) time appoint any person to be a Director of the Company,

Powar for Hold| i ; o . _

ggmgfa o Hefding t6§.t Notw;:hstca:ndlng anything in these Articles or in any agree-

Tomovo hestors o 1- DELWEEN the Company and such Director, a Director may be

{See Art. 66) removed:

12
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{(a) bythe Holding Company:; or
(b) by Ordinary Resolution of the Company.

Such removal shall be without prejudice to any claim such Director

may have for damages for breach of any contract of service between
him and the Company.

XVI.  EXERCISE OF HOLDING COMPANY'S
POWERS CONCERNING DIRECTORS ETC.

66. (A) Any consent, approval, appointment or removal to be
given or made by the Holding Company under the Articles (including
in particular Articles 4, 51, 76, 77 and 79) shall be given or made by
resolution of Members of the Holding Company or of a duly authorised
comrmittee thereof and a copy of any such resolution certified by any
Member or the secretary of the Holding Company shall be sufficient
evidence of the passing thereof.

(B) Any appointment or removal of a Director the Secretary
or of the Chairman of the Board by the Holding Company under Atrticles
64, 65, 70 or 79 as the case may be shall take effect immediately upon
notification to the Company of the passing of the Resolution of appoint-
ment or removal. Such notification may be made in writing to the
Secretary of the Company by any officer of the Holding Company by
telex, telegram or post addressed to the Secretary at the Registered
Office of the Company and in the case of posting shall be deemed duly
served 48 hours after posting and for such purpose proof of posting
shall be deemed proof of delivery.

(C) Any Director holding office at the date of the adoption
of these Articles shall, subject to the terms of his appointment, continue
to be a Director, notwithstanding the power conferred on the Holding
Company by paragraph (A) of this Article, until the expiration of his
term of office or his removal under paragraph {B) of this Article.

XVIl. PROCEEDINGS OF DIRECTORS

67. The Directors may meet together for the dispatch of business, maatings
adjourn and otherwise regulate their meetings as they think fit. Questions
arising at any meeting shall be decided by a majority of votes. A Director
who is also an alternate Director shall be entitled to a separate vote on
behalf of the Director he is representing in addition to his own vote.
in the case of an equality of votes the Chairman shall have a second or cCasting vote of
casting vote. A Director may, and the Secretary on the requisition of a Chalrman
Director shall, at any time, summon a meeting of the Directors. It shall
not be necessary 1o give notice of a meeting of Directors to any Director
for the time being absent from the United Kingdom, but where such Diroctors absent
Director has given the Secretary notice of his absence and is repre'sented rom .8
by an alternate Director due notice of such meeting shall be given to
such alternate Director either personally or by sending the same through
the post addressed to him at the address in the United Kingdom given

by him to the Company.

83. The quorum necessary for the transaction of the business auoum
of the Directors may be fixed by the Directors and unless so fixed shall

be two.
13
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Directors may act notwithstanding any

69. The continuing : ,
long as their number is reduced

vacancy in their body, but, if and so .
below the number fixed by or pursuant to these Articles as the necessary

quorum of Directors, the continuing Directors or Director may act for
the purpose of summoning a General Meeting of the Company, but for

no other purpose.

70. (A) The Holding Company may from time to time e.appoint
any of the Directors to be the Chairman of meetings of the Dlre_actors
but if no such Chairman is appointed or if at any meeting the Chairman

is not present within five minutes after the time appointed for holding

the same, the Directors present may choose one of their number to be
Chairman of the meeting.

(B) The Holding Company may remove any Chairman
whether or not appointed by the Holding Company under paragraph

(A) of this Article.

(C) Any Chairman holding office at the date of the adoption
of these Articles shall, subject to the terms of his appointment, continue
to be Chairman, notwithstanding the power conferred. on the Holding
Company by paragraph (A) of this Article, until the expiration of his
term of office or his removal under paragraph (B) of this Article.

71. The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as they
think fit; any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on it
by the Directors.

72. A committee may elect a Chairman of its meetings; if no
such Chairman is elected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the
same, the Members present may choose one of their number to be
Chairman of the meeting.

73. A committee may meet and adjourn as it thinks proper:
Questions arising at any meeting shall be determined by a majority
of votes of the Members present, and in the case of an equality of
votes the Chairman shall have a second or casting vote.

74. Al acts done by any meeting of the Directors or of a
committee of Directors or by any person acting as a Director shall
notwithstanding that it be afterwards discovered that there Wa;
some defect in the appointment of any such Director or person actin
as aforesaid, or that they or any of them were disqualified, be as vaiig

as if every such person had been duly appointed a rer
to be a Director. nd was qualified

75. A Resolution in writing signed by all t .
time being in the United Kingdom shall be gs valigear?c;rzﬁgéfu;?ratsh%
it had been passed at a meeting of the Directors duly convened ld
held: Provided that it need not be signed by the aiternate Ditecto _anf
those Directors who are absent from the United Kingdom sli:h

Resolution may consist of several do i i
: cuments in the like
signed by one or more of the Directors, form each

14
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XVII.  MANAGING DIRECTOR

. \ . ding Company Appointmont
from time 1o time appoint ane or more of their body to the ofﬁ:e o‘; (Sen . €6

Managing Director for such period and on such terms as they think fit
and, subject to the terms of any agreement entered into in any particula;'
case, may with the consent of the Holding Cornpany revoke such
appointment.  The appointment shall be automatically determined if
the Director appointed ceases from any cause to be a Director.

77. A Managing Director shall receive such rfémuneration Remunbration of
(whether by way of salary, commission or participation in profits Hanaging, Birector
or partly in one way and partly in another) as the Directors may with'
the consent of the Holding Company (see Article 66) determine.

78. The Directors may entrust to and confer upon a Managing Powersof
Director any of the powers exercisable by them upon such terms and Hensoing Director
conditions and with such restrictions as they may think fit, and ejther
coliaterally with or to the exclusion of their own powers and may
from time to time revoke, withdraw, alter or vary all or any of such
powers.

XIX. SECRETARY

79. The Secretary shalf with the consent of the Holding Company Appointment
(see Article 66) be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit; and any
Secretary so appointed may be removed by them or by the Holding
Company. If thought fit two or more persons may be appointed as
Joint Secretaries whose authority shall be several.

80. No person shall be appointed or hold office as Secretary Disqualification of
who is:— cortain persons

(a) the sole Director of the Company; or

(b} a corporation the sole Director of which is the sole
Director of the Company; or

(c) the sole Director of a corporation which is the sole
Director of the Company.

81. A provision of the Statutes or these Articles requiring or L’éi’;L‘L"?.i"SJ;?
authorising a thing to be done by or to a Director and the Secretary capacity
shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

XX. THE SEAL

82, The Directors shall provide for the safe custody of the Custodyand uso
Seal, which shall only be used by the authority of the Direc'tors or
of a committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed shall
be signed by a Director and shall be countersigned by t.he Secretary
or by a second Director or by some other person appointed by the

Directors for the purpose.
15
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XXl. DIVIDENDS AND RESERVES
83. The Company may by resolution declare dividends,

84. The Directors may from time to time pay to thfa Mgmbers
such interim dividends as appear to the Directors to be justified by

the profits of the Company.
85. No dividend shall be paid otherwise than out of profits.

86. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of
the Company) as the Directors may from time to time think fit. The
Directors may also without placing the same to reserve carry forward
any profits which they may think prudent not to divide.

87. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid. All dividends shall
be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is
issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.,

88. The Directors may deduct from any dividends payable to
any Member all sums of money (if any) presently payable by him to
t2 Company in relation to the shares of the Company.

89. Any resolution of the Company declaring a dividend or bonus
may direct payment of such dividend or bonus wholly ot partly by the
distribution of specific assets and in particular of paid up shares,
debentures or debenture stock of any other company or in any one
or more of such ways, and the Directors shall give effect to such
Resolution, and where any difficulty arises in regard to such distribu-
tion, the Directors may settle the same as they think expedient, and in
particular may issue fractional certificates and fix the value for distribu-
tion of such specific assets or any part thereof and may determine that
cash payments shall be made to any Members upon the footing of the
value so fixed in order to adjust the rights of all parties, and may vest any
such specific assets in Trustees as may seem expedient to the Directors,

90. Any dividend, interest or other moneys payable in cash
in respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the
joint holders who is first named on the Register of Members or to
such.person and to such address as the holder or joint holder may
in writing direct. Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent. Any one of two or more
joint holders may give effectual receipts for any dividends, bonuses or

other moneys payable in respect of the shares held by them as joint
holders.

91. Nodividend shall bear interest against the Company.
16
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XXI.  ACCOUNTS

- 92. The [?irectors shall cause accounting records to be kept
in accordance with Section 12 of the Companies Act 19786.

. 933 The accounting records shall be kept at the Registered
Office of the Company or, subject to Section 12(6) and (7) of the
Companies Act 1976, at such other place or places as the Directors

think fit. and shall always be open to the inspection of the officers of
the Company.

94, Th.e books of account and other records of the Company
shall be available for inspection at any time by a duly authorised
representative of the Holding Company.

95. The Directors shall from time to time, in accordance with
the Statutes, cause to be prepared and to be laid before the Company
in General Meeting such profit and loss tccounts, balance sheets,
group accounts (if any) and reports as are required by the Statutes,

96. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Company in General Meeting, together with a copy of the Auditors’
report and a copy of the Directors’ report, shall not less than twenty-
one days before the date of the Meeting be sent to every Member of,
and every holder of debentures of, the Company.

Provided that this Article shall not require a copy of those
documents to be sent to any person of whose address the Company
is not aware or to more than one of the joint holders of any shares or
debentures.

XXH),  CAPITALISATION OF PROFITS

97. The Company by resolution may upon the recommendation
of the Directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the Company's
reserve accounts or to the credit of the profit and loss account or other-
wise available for distribution, and accordingly that such sum be set
free for distribution amongst the Members who would have been
entitled thereto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the time being
unpaid on any shares held by such Membets respectively or paying up
in full unissued shares or debentures of the Company to be allotted
and distributed credited as fully paid up to and amongst such Members
in the proportion aforesaid, or partly in the one way and partly in the
other, and the Directors shall give effect to such Resolution:

Provided that a share premium accrunt and a capital redemption
reserve fund may, for the purposes of this Article, only be applied in
the paying up of unissued shares to be issued to Members of the

Company as fully paid bonus shares.

08. Whenever such a Resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and ali
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to givle effect the.reto,
with full power to the Directors to make such provision by the issue
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of fractional certificates or by payment in cash or _othe{wr:;e as th{-i.:y
think fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on behalf of all the
Members entitied thereto into an agreement wntl? the Cc:mpal?y
providing for the aliotment to them respectlve.iy, credited as fully pzid
up, of any further shares or debentures to which t_hey may be entitled
upon such capitalisation, or (as the case may reguw_e) for the paymer?t
up by the Company on their behalf, by the application t'he(eto of their
respective proportions of the profits resolved to be capltahsc'ad, c?f the
amounts or any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall be effective
and binding on aft such Members.

XXIV.  AURIT

99. Auditors shall be appointed and their duties regulated in
accordance with the Statutes.

XXV. NOTICES

100. A notice may be given by the Cempany to any Member
either personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United Kingdom)
to the address, if any, within the United. Kingdom supplied by him
to the Company for the giving of notice to him. Where a notice is
sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice of a meeting
at the expiration of 24 hours after the lotter containing the same is
posted, and in any other case at the time at which the letter would be
delivered in the ordinary course of post.

101. A notice may be given by the Company to the joini holders
of a share by giving the notice to the joint holder first named in the
Register of Members in respect of the share,

102, Notice of every General Meeting shall be given in any
manner hereinbefore authorised to

(a) Every Member except those Members who (having
no registered address within the United Kingdom) have
not supplied to the Company an address within the United
Kingdom for the giving of notices to them;

(b) The Auditors for the time being of the Company.

No other person shall be entitled to receive notices of General Meetings.

AXVI. WINDING UP

‘ 103, If t'he Company shall be wound up the liquidator may
with the sanction of an Extraordinary Resolution of the Company
and any other sanction required by the Act

Company (whether they shall consist of property of the same kind

or not) and may, for such Purpose set such value as he deems fair
upon any broperty to be divided as aforesaid and may determine
how such division shal| be carried out as beiween the Members or

18
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different classes of Members. The liguidator may, with the like
sanction, vest the whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories as the liquidator, with
the like sanction, shall think fit, but so that no Member shall be com-

pelled to accept any shares or other securities whereon there is any
liability.

XXVIL.  INDEMNITY

104. Every Director, Managing Director, Agent, Auditor, Secretary
and other officer for the time being of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in connection with any
application under section 448 of the Act in which relief is granted to
him by the court.

[ndemnity for tha
benafit of Officers
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THE COMPANIES ACT S 1948 to 1967

NOTICE of CONSOLIDATION » DIVISION, SUB-DIVISION » or CONVERSION
into STOCK of SHARES, specifying the SHARES so Oonsolidated, Divided, Sub-
divided, or Converted jnto Stock, or ofﬂ ﬁhe Re-Conversion into Shares of Stock,
specifying the Stock so re-converted, or of the Redemption of Redeemable Preference
Shares or of the "Oa,ncella,tion of Shares (otherwise than in connection with a reduction
of share capital under Section 66 of the Companies Act 1948),

Pursuant to Section 62 of the Companies Act 1948,

Insert the |. YALLSEND SL)PWAY ENGINEERS
Name of
the
Company
LIMITED
o .
Presented by Presentor’'s Referenge... .(.3.'113,.._".*_“..

ASHURST, MORRIS, CRISP & co.,

17, _THROSMORTON AVENUE,

LONDON, EC2N 2DD
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Oyez Publishing Limited, Oyez House, 237 Long Lane, London SE1 4PU, a subsidiary of The Solicitors®
Lawr Statfonery Socloty, Limited.
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TO THE REGISTRAR OF COMPANIES.

wr ... LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act. 1948

that by Special Resoclutions passed by the Company in Extraordinary General

Meeting on the 20th November 1979:-

1, The 903,880 unissued Ordinary Shares of 50p. each in the capital of

the Company have been consolidated and divided into 451,940 Ordinary

shares of £1 each.

~3

. The 596,120 issued Ordinary Shares of 50p. each in the capital of

the Company have been consolidated and divided into 298,060 Ordinary

—~

shares of £1 each,

(Signature) }\-' QAN

(State whether Director or Secretary) SEGRETARY . ——

NOTE.—This margin is reserved for binding, and must not be written across.

Dated the.. . ITWENTY-FIFIH ey of NOVEMBER 109
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THE COMPANIES ACT 1948 TO 1978

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

- of -

o

WALLSEND SLIPWAY ENGINEERS LIMITED

(Passed 20th day of November 1979) {/////

o5

AT an Extraordinary General Meeting of the above Compzﬁy/éhly;

convened and held on the 20th day of November 1979 th

undermentioned Resolutions were passed as Special Resolutions: -

1. THAT the 903,880 unissued Ordlnary Shares of 50p each in

= fn
; ﬁi the capital of the Company be consolidated and d1v1ded into

451,940 Ordinary Shares of £1 each.,

2. THAT the 596,120 issued Ordinary Shares of 50p each’;n”the
capital of the Company be consolidated and divided into

208,060 Ordinary Shares of £l each.

M, Day - Secretary

L Ly
o5th November 1979 //fff.. N

I

N.G.U. MORRIS
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and held on 16 February,
as a Special Resolution.

THAT the name of the Company be changed t
{EIMITED’Wj/bfeffect from 16 March, 1983,

He

e /

inlb.oocoooooolco-

o Chalrman

o\y/

ol

S LAI_

PEGmTRA 1 ICN

< 7, .
SXBIST,
—M ‘f" T
T ng
P -2” \‘
P
2
No. (57287 /
THE COMPANIES ACTS 1948 TO 1931
COMPANY LIMITED BY SHARES /
SPECIAL RESOLUTION
- of - //f P
1% . N A }:;;;‘
* [WALLSEND SLIPWAY ENGINEERS LIMTTED.") 4."
; (Passed 16 February, 1983)

‘At an Extraordinary General Meeting of the above Company duly convened
1983’§yé under-mentioned Resolution was passed

& SONS;
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 5728 / Zq L—k

| hereby certify that

WALLSEND SLIPWAY ENGINEERS LIMITED

having by special resolution changed its name, is now

" incorporated under the name of

SIR JAMES LAING & SONS LIMITED

vaen under my hand at Cardiff the  16Te march 1983

/l) f‘ "
LI S .
il Ty T et
T, R
. e
=T P, WALKER

Assistant Registrar of Companies

C172



on the 4%h

No. 5728 / 2% (o

Sir James Laing & Sons Limited

// PR

The Companies Act 1985

—

-y

At an Extraordinary General Meeting of the Members of the above named

Company duly convened and held at Middle Docks, Hill Street, South Shields,

Special Resolution viz,

RESOLUTION

day of July 1985 the following Resolution was duly passed as a

That the name of the Company be changed to Northumbrian Engineering

o

v

Limjited

Dated the

4thday of July 1985

Chairman

@ﬁﬁs{sﬁaz‘gﬁ%
* 2 4 JUL1985
) / © Lotk 7
B
BHRC

03848
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CERTIF!CATE OF INCORPORATION
ON CHANGE OF NAME

No. 5728 /& 27

| hereby certify that

STR JAMES LAING & SONS LIMITED

" having by special resolution changed its name, is now

incorporated under the name of

NORTHUMBRIAN ENGINEERING LIMITED

Given under my hand at the Companies Registration Office,

. Cardiff the 7TH AUGUST 1985

A Sauncth

M. SEUNDERS (MRS)
an authorised officer

C.172
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COMPANIES FORM No. 225(2)

Natice by an holding o subsidiary
company of new accounting

refercnce date given after the end
o8 om accounting reference period.

Pursuant to section 225(2) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
po am o= T 25
(>1819] | 8128

Name of cocmpany

I Mo THUMBRIAN ENCINEERING | IMITED

gives notice that the company’s new accounting reference date on wiiich the previous accounting
reference period and each subsequent acenunting reference period of the company is to be treated as

coming, or as having come, t0 an end is as shown below:

Day Month

2nio]

The previous accounting reference period of the company is to be treated as [shortenedl[extended]T

and [is 1o be treated as having come to an end][wiH-come-to»awend]? on

Day Maonth Year
3 I__;O'l\ b1 9 ;6:5-
The company is a [subsidiaryltheleing ﬂmpamt-ﬁ“of R IAMES LAING
NS LMITED (fome/ TIRE SHIPREPAIR
HOLDINGS LM \TE‘D) " _gompany number |2 66530
the accounting reference date of which is =2\] O}
AR, .
Signed / Piiesi{Secretary]t Date
Presentor’'s name address and For official Use

reference {if any): General Section Post room
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COMPANY NUMBER

NORTHUMBRIAN ENGINEERING LIMITED

SPECIAL RESOLUTLON pursuant to Section 252 of the Companies Act 1985.

At an annual meeting of the members of the above company held at Wallsend
Drydocks, Benton Way, Wallsend on Friday 17th October 1986 the following
Special Resolution was passed:

That in accordance with section 252 of the Companies Act 1985
the company shall be exempt from the obligation to appoint
auditors as otherwise required by section 384 of that Act.

/ !

Signed: Director/Secretary

Date: 17th October 1986
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COMPANY NUMBER 5728

NORTHUMBRIAN ENGINEERING LIMITED

SPECIAL RESOLUTION pursuant to Section 252 of the Companies Act L985

At an annual meeting of the members of the sbove company held at Wallsend
Drydocks, Benton Way, Wallsend on Friday 6¢h

November 1987 the following
Special Resolution was passed:

That in accordance with se
the company shall be exemp
auditors as otherwise requ

ction 252 of the Companies Act 1985
t from the obligat.ion to appoint
ired by section 384 of that Act.

Signed: A

Director/Secretary

l

Date: 6th November 1987
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No. 5’? 23

COMPANIES ACT 1985
NORTHUMBRIAN ENGINEERING LIMITED

At an Extraordinary General Meeting of the Members of the above
named Company duly convened and held at Templetown, South
Shields, Tyne and Wear on the I lz# day of October 1988 the
following Resolution was duly passed as a Special Resolution,
viz

Resolution

That the name of the Company be changed to Burnsmith Limited.

Vi

Chairman

Dated the [ Trday of October 1988.

Ll Lo




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 5728

| hereby certify that

NORTHUMBRIAN ENGINEERING LIMITED

having by special resolution changed its name,

is how incorporated under the name of

BURNSMITH LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 NOVEMBER 1988 ,
Sl?v (&w\‘%

S. R, LEWIS

an authorised officer

HCOD6B



COMPANY NUMBER 5728

NORTHUMBRIAN ENGINEERING LIMITED

SPECTAL RESOLUTION pursuant to Section 252 of the Companies Act 1985

At an annual meeting of the members of the above company held
at Wallsend Drydocks, Benton Way, Wallsend on Friday 5th October
1988, the following Special Resolution was passed:-—

That in accordance with Section 252 of the Companies Act 1985
the company shall be exempt from rhe obligation to appoint
auditors as otherwise required by Section 384 of that Act.

Signed: .. / 4

Date: 5+h October 1988.

Director/Secretary




COMPANIES HOUSE

Iif you need to contact us regerding
this notice, plesse quote referance

THE DIRECTORS DEFB/ 00005728
BURNSMITH LIMITED .

118A CANTERBURY ROAD

NEWTON HALL

DURHAM Date: &  MARCH 1890

COMPANIES ACT 1985
(Section §52)

The REGISTRAR OF COMPANIES gives NOTICE
that, unless cause is shown to the contrary,
at the explration of 3 months from the

above date the name of

BURNSMITH LIMITED

will be struck off the register and

the company will be dissolved.

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tel: Cardiff (0222) 380023
574

FILE COPY

d tj.:. HDB02

Companies House is an executive agency within the Department of Trade and Industry
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00005728 BURNSMITH LIMITED

This Company was struck off the Register under Section
652(5) of the Companiﬂs Act 1985 on 19 JUNE 1990
and dissolved by nolice in the London Gazetie dated o4 JUNE 1980

E L BEAL {Mrs)
for Registrar

DEF 1 SENT 00/00/00
DEF 2 SENT Q0/00/00
DEF 3 SENT C0/Q0/00
FIRST GAZ 06/03/90
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IN THE HIGH COURT OF JUSTICE No 008636 of 1991 N l
CHANCERY DIVISION

MR REGISTRAR BUCKLEY

IN THE MATTER OF BURNSMITH LIMITED
AND

IN THE MATTER OF THE COMPANIES ACT 1985

UFON THE APPLICATION by Originating Summons dated the 3ist
July 1991 of Thomas Edward Brewis .o - ’ !
of 73 Bathgate Close Battle Hill Wallsend a creditor of the above

mentioned Company

AND UPON HEARING the Solicitors for the Applicant and for the
Registrar of Companies (the firat Reaspondent) and no one appearing
for the said Company {(the second Respondent)

AND UPCON READING the evidence

AND there being no opposition on behalf of Her Majesty to the
relief sought by the said Originating Sumpons as appears from the
Affidavit of Michael John Smithson filed this day and the Exhibit
thereto

AND the Applicant by his Solicitor undertaking to infurm the
Registrar of Companies immediately of the conclusion of the litigation
in the Newcastle Upon Tyne District Registry 1990 B 4079 or any

appeal therefrom

f’ ey
IT IS ORDERED that the name of the above named BurnsmithiéA‘JTT??Eizﬁ\\
¥, V

‘“i WT Limited be restored to the Register of Companies #i' w};‘§£§mt %5‘

h‘ [’““ J G“’T*" J - » : |'.‘.(€ ;::‘ r;-" ‘ T

T , e -

q.ﬁ-ﬁyéf AND IT IS ORDERED that an Office Copy of this Order be\ sy 3;353,

hﬁ.Jffﬂﬁéﬁﬂ . ) Jf‘h‘*\ NG 7
JURTEY delivered to the Registrar of Companies And pursuant to the ee \x‘
S - ';A e



Companies Act 1985 the said Burnsmith Limited is thereupon to be
deemed to have continued in existence as if its name had not been
struck off

AND IT IS ORDERED that the Registrar of Companies do
advertise Notice of this Order in his official name .in the

"London Gazette!

DATED THE 13TH SEPTEMBER 1991
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RESTORED TO THE REGISTER

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION

MR REGISTRAR BUCKLEY

RE: BURNSMITH LIMITED

order delivered Q?:Qf?fgﬁffooo ﬁ;ﬁi/ AND

registratiCu. >

Notice pmwlisned in - AL
TAWs 000,
the London Gazethe 0Bcobaco /q ?/
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RE: THE COMPANIES ACT 1985

Y

COMPaNIEs /
S/

ORDER

restoring name to Register

STOCKDALE & REIP
BANK CHAMBERS

31 STATION ROAD
WALLSEND

TYNE & WEAR
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COMPANY NO. 35728

BURNSMESH LIMITED

4

SPECIAL RESOLUTLON pursuant to Section 252 of the Companies Act 1985.

At an annual meeting of the members of the above company held at 5-13 Side,
Kewcastle upon Tyne, NEl 3JF on Wednesday lst November 1991, the following

Special Resolution was pagsed :

That in accordance with Section 252 of the Companies Act 1985 the company

shall be exewpt from the obligation to appoint auditors as otherwise

required by Section 384 of that Act.

Signed : i ,\/ -

Date : lgt November 1991

Pirector / Sijﬁptary
\\

COMPANIES HOUSE |
3 ‘i LD 1007

w-nm\"-mg-rpm AL

‘\\\

NS
Bt S s o Coaml

mmm A A N I T YL T A



3

TS I ARV TRETATT ST e o ey e T T T TR T AR T T T T TR e e T h T,
. A tef I 4
o o P . .

COMPANY NO. 5728

BURNSMITH LIMITED

SPECIAL RESOLUTION pursuant to Section 252 of the Companies Act 1985,

At an annual meeting of the members of the above company held at 5-13 Side,
Newcastle upon Tyne, HEL 3JE on Mounday 19th October 1992, the following
Special Resolution was passed !

That in accordance with Section 252 of the Companies Act 1985 the company
shall be exempt from the obligation to appoint auditors as otherwise
required by Section 384 of that Act.

Signed : Director / Seerctary

Date : 19th October 1992




' COMPANY NO, 5728

BURNSMITH LIMITED

SPECIAL RESOLUTION pursuant to Section 252 of the Companies Act 1985.

At an annual meeting of the members of the above company held at 5-13 Side,
Newcastle upon Tyne, NEL 3JE on Monday 18th October 1993, the following
Special Resolution was passed :

That in accordance with Section 252 of the Companies Act 1985 the company
shall be exempt from the obligation to appoint auditors as otherwise
required by Section 384 of that Act.

Signed : /W%W Director / Secretary
r=

Date : 18th October 1993




