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M emorandumm

@ AND

Artirles of f_g&mﬁriaiiun

Oor

HUMBER-ST. ANDREW'S ENGINEERING BOMPANY

LIMITED:

[}

INCORPORATED THE DAY OF -, 1948,

Solicitorg ¢
- o AxprEw M. Jackson & CO., o,
VICTORIA CHAMBERS,
- BowLALLEY LaANE, HULL.

£ ) g 3t b 3 ———
JORDAN & SONS, LIMITED,
COMDPANY REGISTRATION AGHENIS, PRINTERS, AND PUBLISHERS,
CHANCERY LANE, LNDON, W, 3.2, AND I3 BROAD STREET PLACK, E.C.2.

=,

-

At b
N = . [ Lo

S et

e e e T

A

b

L2

s
L




e

[
L S

2. The
in England.

2 ST TS T

o e

SN SR S

()

e Fe TR e et T WS s

*Humber-St. Andrew’s Engine il

1. The Name of the Company is HUMBER-ST. ANDRE
ENGINEERING COMPANY LIMITE S

Registered Office of the Company will be situs %i

(a) To acquire

O

LIMITED.

p

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

and take over the undertakings and.

businesses (including the trading assets other than
debts or cash) of the HUuMBER SHIPWRIGHT

CompaNY LiMTED and the St. ANDREWS ENGIN-,
EERING & SHIPWRIGHT COMPANY LiMited, and to
amalgamate and. carry on the same in succession
thereto and to enter into such Agreements as may

be necessary or desirable for such purposes:

(i) To carry on “business as Ship_Repairgrs, Ship-
wrights, _Marine, Mechan’fé"af, Ellelc%%ical, “and
General Engineers, Engine and Turbine Builders,
Roiler Makers, Machine and Engineering Tool
Makers, Iron Founders, Brass TFounders, Mill-
wrights, Metal Workers, Coppersmiths, - Steel
Malkers and Converters, " Steel  Smelters,
Rollers, Tin Plate Makers, and Metal and Alloy
Makers, Refiners and Workers generally, Armour
and Steel Plate Makers, Blacksmiths, Joiners,
Carpenters, Sail Makers, Ship - Chandlers, Mast
and Block Makers, Ship Riggers, Chain Makers,
Cable, Anchor, Hawser, and Rope Makers,
Caulkers, Painters, DecoratQrs and Upholsterers,
and to repair and undertake the repairing of
Ships, Vessels, Boats, Air and Sea Planes, and
Craft of every description; and to supply,
repair, replace, and renew Or undertake the
supplying, repairing, replacing, and renewal
of any part or parts thereof of all the engines,
« tackle, gear and equipment thereof.

(i) To carry ‘on all or any part of the businesses

of Ship Builders, Barge and Boat Builders,
Colliery and Quarry Proprietors, Proprietors

of Mines, and Importers and Exporters of and
Dealers in Irom, Copper, Tin, Lead; Zinc
and other Metals, Ores, and Minerals, Iron
Masters, Gun and _Projectile Manufacturers,
Explosive Manufacturers, T.ocomotive

*

8

Steel |

Makers,

\ e e o
L

*
_:._..m.,mw-q-—v-..-w_ S—1

,.,;..._,——km-ﬂﬂANﬁ_.,n_-—v,,.'__».-.__A.,-._—_,_A.n,.‘..,
) X - T - o o

i/
i’ 4
#-ﬁmwr‘%»—'ﬂ%ﬂ‘—‘m-*vw~_~ﬂ4r-m
= . 1 L. . . R

L



P ey

el ety P .Sy

,,,.__.

B o)

S AT S A R T A T R S A A T

»

4 .

:Ca’i'riage and - Wagon Builders, Motor Vehicle
. Manufacturers, Aeroplane, Seaplane, Flying Boat,
and- Airship Builders, .Timber Merchants, Ship
Owners, and Managers, Trawler and other
Fishing Vessel Owners and Managers, Tug
Owners, Dock and Dry Dock Proprietors,
Carriers of Passengers and Goods by Land, Sea,
and Air, Lightermen, Wharfingers, Stevedores,

Warehousemen, Storage and Cold  Storage

" Proprietors, Refrigerating Engineers, Manufactur-
" ing  Chemists and Druggists, Marine Salvage
Contractors, Dredgers, Rubber and Vulcanife
Manufacturers, Brick and Tile Manufacturers,

© ' Glass, Pottery and FEarthenware Manufacturers,

Coal, Coke and Fuel Merchants, Provision
Merchants, Ice Manufacturers and Merchants,
Salt Merchants, Qil, Paint, Colour and Varnish
Manufacturers, and Merchants and Composition
Manufacturers and Merchants, Cement and Lime
Merchants, Oil Merchants, Garage Proprietors,
Motor Car, Coach and Lorry Proprietors, Farmers
and Dealers in Live and Dead Stock, Average

Assessors, Surveyors and Valuers, and Shipping

and Forwarding Agents.

(iii) To -manufacture, grow, import, buy, sell,
exchange, clean, erect, install,. repair, alter,
remodel, re-build, let or take on hire, or other-
wise deal in any plant, machinery, tool, material,
article or thing capable of bemng conveniently
made, used or sold, in any of the businesses
or trades aforesaid. .

{c) To acquire or establish and carry on any other

business (whether manufacturing or otherwise) which
may seem to the Company capable of being
conveniently carried on in connection with the
above "objects, or calculated directly or indirectly
to enhance the value of or render more profitable
any of the Company’s property.

(p) To purchase or by any other means acquire any

frechold, leasehold, or other property for any estate
or ‘interest whatever, and any rights, privileges,
or easements over or in respect. of any property,
and any buildings, offices, factories, mills, icehouses,
ice works, works, wharves, berths, roads, railways,
tramways, machinery, engines, rolling stock, vehicles,
plan’c,_ live and dead stock, barges, vessels, aircraft,
or things, and any real or personal property or
rights whatsoever which may be necessary for, or
may Jbe conveniently used with, or may enhance
the value of any other property of thé Company,

(8} To build, construct, maintain, alter, enlarge, pull

down, and remove or replace any buildings, offices
fagtones, mills, works, wharves, berths, roads,\
railways, tramways, machinery, engines, walls, fences,
b:anks, dams, sluices, or watercourses, and to cleaf
sites for the same, or to join with any person
firm, or company in doing any of the thingé
aforesaid, and to work, manage, and control the
same or join with others in so doing.
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(¥) To apply for, register, purchase, of by other means i
acquire and, protect, prolong, and renew, whether . |
in the United Kingdom. or elsewhere, any patents, ‘
patent rights, brevets d’invention, licences, trade 3
marks, designs, protections, and concessions which '
may appear likely to be advantageous oOr useful to
the Company, and to use and tum to account and
to manufacture under or grant licences or privileges !
in respect of the same, and to expend money in
experimenting upon and testing and in {improving
or seeking to improve any patents, inventions, OT
rights which the Company may acquire or propose
to acquire. :

(G) “To acquire and undertake on or 2as on or from
any date past or future considered expedient, the
whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses. A
which this Company is authorised to carry on, and :
as part of the consideration for such -acquisition
to undertake all or any of the liabilities of such ,
person, firm, or company, or to acquire an interest v
in, amalgamate with, or enter into partnership or A
into any arrangement for sharing profits, or for
co-operation, or for limiting competition, of for
mutual assistance with any such person, firm, of
company, and to give or accept, by ~Way of
consideration for any of the acts or things aforesaid -
or property acquired, any Shares, Debentures, .
Debenture Stock, or securities that may be agreed
upon, and to hold and retain, or sell, mortgage,
and deal with any shares, debentures, debenture
stock, or securities so received. T

et R A T T

(g} To improve, MAanage, cultivate, develop, exchange,
let on lease or otherwise, mortgage; charge, sell, - ¥,
dispose of, turn fo account, grant rights and
privileges in respect of, or otherwise deal with all
or any part of the property and rights of the

Company.

(1) To invest and deal with the moneys of the Company
not immediately required in such shares or upon
such securities and in such manner as may from
time to time be determined. 4

b}

() To lend and advance money or give credit to such
persons, firms, or companies, and on such. terms
as may seem expedient, and in particular to, :
customers of and others having dealings. with the )
Company, and to give guarantees Of becoine security . ¥
for any such persons, firms, OT companies.

{x) To borrow or raise money in such manner as the
Company shall think’ fit, and. in particular by the
jssue of Debentures or Debenture Stock (perpetual
. or otherwise), and to secure the repayment of any
money borrowed, raised, oOr owing, by mortgage,
charge, or lien upon he whole or any part of the
Company’s property or assets (whether present or.
future), inclading its uncalled Capital, and also by
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a similar mortgage, charge, Or lien to secure an
guarantee the performance by the Company of any
obligation or lability it may undertake,

t) To draw, make, accept, endorge, discount, execqte,

) and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments.

(v} To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the
Board of Trade or other authority for enabling the
Company to carry any of its objects into effect, or
for effecting any modification of the Company’s.
constitution, or for any other purpose which may
seern expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Compiny’s interests.

(v) To enter into any arrangements with any Govern-
ments or authorities , (supreme, municipal, local, or
otherwise), or any companies, firms, or persons that
may seem conducive to the attainment of the
(“3upany’s objects or any of them, and to obtain
from any such Government, authority, company,
firm, or person any charters, contracts, decrees,
rights, privileges, and concessions which the Company
may think desirable, and to carry out, exercise,
and comply with any such charters, contracts,
decrees, rights, priviléges, and concessions.

(0} To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities

of any other company having objects altogether or

in part similar 4o those of this Company or carrying
on any business capable of being carried on so as
directly or indirectly to benefit this Company.

(p) To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake
and perform sub-contracts, and also to act in any
of the businesses of the Company through or .by.
means of agents, brokers, sub-contractors, or others.

(@) To remunerate any person, [irm, or company
rendering services to this Company, either by cash
payment or by the allotment to him or them of
Shares or securities of the Company credited as

paid up in full or in part, or otherwise, as may
be thought expedient.

(R) To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of-
any oShares, Debentures, Debenture Stock, or:
securities of this Company. ,

(s) To establish, maintain, or support and .subs'c,ribe to
any cl;antable or public object, and any institution,
society, or club which may be, for the benefit of
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the Company or its employés, or may be connected
with any town or place where the Company carries
on business ; to give pensions, gratuities, or chg.ntable
aid to any persons who may have been Directors
of or may have served the Company, or to the
wives, children, or other relatives or dependents of
such persons ; to make payments towards insurance ,
and to form and contribufe to, provident and benefit
funds for the benefit of any of such Ppersons,
or of their wives, children, or other relatives or
dependents.

(t) To promote any other company for the purpose of
acquiring the whole or any part of the business
or property and undertaking any of the liabilities
of this Company, or of undertaking any business
or operations which may  appear likely to assist
or benefit this Company or to enhance the value
of any properly or business of this-Company, and
to place or guarantee the placing of, underwrite,

~ subscribe for, or otherwise acquire all or any part
of the shares or securifies of any such company
as aforesaid. ,

(v) To sell or otherwise dispose of the whole or any
parl of the business, undertaking, or property ©
the Company, either together or in portions, gor

- such ‘consideration as the Company, may think fit, =

and in particilar for shares, debentures, O -

securities of any company purchasing the same.

(v) To distribute amon the Members of the Compan
in kind any prolferty of the Company, angd in
particular any shares, debentures, or gecurities of
other companies’ ‘belonging to this Company or
of which this Company may have, the power -of
disposing. : :

(w) To procure the Company to be registered or
recognised in any Dominion or Dependency and
, in any Foreign . Country or Place, and to .carry
on there any business which this Company 1is
authorised to carry on. ‘

sl

(x) To insure any of the assets and adventures of this
., Company against any insurable risks “with any
underwriters, whether mutual or otherwise, as may
be thought expedient. :
(v) To do "ali such other things as may be deemed
incidental or conducive to the attainment of the
above objects or”any of them. Vi
It is horeby expressly declared that each Sub-Clause Jof this
Clause shall be construed independently of the other Sub-Clauses
hereof, and that mone of the objects mentioned in any Sub-
Clause shall be deemed to be merely subsidiary to the objects
mentioned in any other Sub-Clause. ‘ '

4 The Liability of the Members is Limited.

5.' The Share Capital ofs the Compény is One Hundred
Thousand Pounds, divided into One Hundred Thousand Shares

of One Pound each,
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We {he several persons whose Names, Addresses, =T C s
Descriptions are subsrribed are desirous of being formed into

i i iation
a Company in pursuance of this Memorandum of . Assoclation,
and WE r:t}e,spectilx)zely agree to take the number of Shares 11 3

the Capital of the Company . set opposite our respective names.
. Numbaroisl;ac;ﬂ ,n .
. 1. AMES, ADDRESSES, ANDDESCRIPTIONS OF SUBSCRIBERS, mg:gsggb:r ) }L\
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. Dated the Ih-" day of jm » 1946.

Witnéss to the above Signatures—
C. He Poldipnms - .

Victoria Chambers, Hull
Solicitor.
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Humber-St. Andrew’s Engineering G

LIMITED. i

PRELIMINARY.

1. The Regulations contained in Thble A in the First
Schedule to The Companies Act, 1929, shall not apply to this
Company. | . ‘ -l

ks
9. In thesis

S

*

Articles, unless the context otherwise requires—

“The Act” shall mean The Companies Act, 1929, and every

other Act incorporated therewith, or any Act or Acts

_ of Parliament substituted therefor; and in cas& of
) ‘any such substitution the referentes in these presents

. .

to- the provisions of the Act shall be read as references
to the provisions substituted therefor in the’ new Act
or Acts of Parliament. L :

' “The Register” shall mean the Register of Members to
be kept as required by Section 95 of the- Act.

“ Member ” includes Corporate Member as hereinafter defined.
“'Month ” shall mean calendar month. -
o Paid up” shall include “ credited as paid uwp.'’
« United Kingdom * shall mean Great Britain and Northern' .
Treland. i :
 Geal * shall mean the Common Seal of the Company.

« Office ” shall mean the Registered Office for the, time
being -of the Company. : L

' Secretary *’ shall include any person appointed to perform
the duties of Secretary temporarily.

“In writing " shall include printed, duplicated, and type-
vritten.

Words and cxpressions which have a special meaning assigned |
to them in the Act shall have the same meaning in
these presents.

Words importing the singular number only shall- includé
the plural, and the converse shall also apply. h

‘Words importing males/,lf?l‘Shgll include females.

Weords importing individuals shall include corporations and
“ Corporate Member "’ means a Member of this Company
which is a Company incorporated under the Act, or -
otherwise. o
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3. The Company shall forthwith enter into any agreements
necessary or desirable for the purposes expressed in Clause 3 (a)
of the Company’s Memorandum of Association and in particular
the agreement in the terms of a draft expressed to be made
between THE HUMBER SHIPWRIGHT COMPANY LIMITED (in
Members’ Voluntary Liquidation) and its Liquidator of the first

mIreD (in Members’ Voluntary Liquidation) and its Liquidator

Eart the ST. ANDREWS ENGINEERING & SHIPWRIGHT COMPANY

f the second part and this Company of the third part which for

purposes of identification has been signed by Gdwoud Soaguals st bnmpt A0itfd

and the Directors shall carry the same into effect with or Withbl.}‘i;
such modification® as may be agreed.

4. No part of -the funds of the Company shall directly or
indirectly be employed in the purchase of or in loans upon the

-security of the Company’s Shares, but nothing in this Article »

shall prohibit transactions mentioned in the proviso to Section
45 (1) of the Act.

5. The Company shall be a Private Company, and accord-
ingly the following ‘provisions shall have effect :— '
Debentures to the public for subscription.

(B) The number of the Members of the Company (not
. including persons who are in the employment of.

. in the employment of .he, Company, were while

$

(a) The Gampany shall not offer any of its ‘Shares or(/ .

» the Company and persons, who, having been formerly k -

in that employment and have continued after the

+  determination of that employment to” be Members ‘i’

Eff‘ the -Company) shall not at any time exceed
ty. - ‘ ' ¢

.(¢) The right to transfer Shares in the Company shall’
be- restricted in the manner hereinaiter provided.

6. The Company may pay a commission to any person

- in consideration of his subscribing or agreeing to subscribe,

whether absolutely or conditionally, for any Shares injthe Company,
or procuring or agreeing to procure subscriptions, whether absolute.
or conditional, for any Shares in the Company at' any rate not

- exceeding Ten per centum of the price at which the said Shares

are issued,

.o SHARE CAPITAL.

7. The original Share Capital of the Cor;n any is One-
Hundred Thousand Pounds divided into One HundgedyTﬁousagg
Shares of One Pound each. .

SHARES AND CERTIFICATES.

8. Without prejudice to any special rights previously:
confesred on the Holders of existing ghares ing the %ompan:s{
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 ofherwise, as the

Company may from time to time by, Ordinary Resolution
determine.

9. Any Preference Share may, with the sanction of 2 Special

Resolution, be issued on the terms that it is, or at the option of )

the Company is liable, to be redeemed.
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10. The Shares shall be under the contrcl of the Directors,
who may allot and dispose of or grant options Over the same
to such persons, as are, or aré likely to be, customers of this
Company, on such terms, and in such manner as they think fit.

11. The Directors may make arrangements on the issue of
Shares for a difference between the Holders of such Shares in
the amount of ‘Calls to be paid and in the time of payment of

such Calls.

12. The Company shall be entitled to treat the person whose
pame appears upon the Register in respect of any Share as the
absolute owner thereof, and shall not be under any obligation to
J_:ecognise ‘any trust or equity or equitable claim to or partial
interest in such Share whether or not it shall have express OL
other notice thereof. .. , .

13. Hvery Member chall be entitled without payment | to
one Certificate under the Seal for all the Shares registered in
his name or, in ‘the case of Shares of more than one class being

registered in his mname, to a %eparate Certificate for each class

of Shares so registered. Every Certificate- shall §pecify” the

number and class of Shares in yespect of which it js issued an

the distinctive numbers of such Shares and the amounts paid
up thereon respectively. “Every such Certificate shall be delivered
to the Member within two months after the allotment or lodging
with the Company of the. transfer, as the case may be, of the

Shares comprised therein.

14, If ahy Member shall require additional Certificates he
shall pay for each additional Certificate such sum, not Treeeding
One Shilling, as the Directors shall dete;‘rnine. A

15, If any Certificate  be defaced, worn out, lost, or
destroyed, a new Certificate may be issued on payment of One
Shilling or such less sum aS the Directors may prescribe, .and
the person reguiring the new Certificate -shall surrender the
defaced or worn-out Certificate, or at his own expensc give such
evidence of the loss or destruction of the Certificate and such
indemnity to the Company and take such action by way “eof
advertisement or otherwise, to publicise the application as the
Directors think fit. :

JOINT HOLDERS OF SHARES.

16. Where two or moreé ISersons are registereﬁ as the Holders
of any Share they shall be deemed to hold the same 2as joint

tenanis with benefit of survivorship, subject to the -provisions
following — =
(a) The Company shall not be bound to register more
than three persons as the Holders of any Share.

(8) The joint Holders of any Share shall be liable,

severally as well as jointly, in respect of all payments
“which ought to be made in respect of such Share.

{c) On the death of any oneof such joint Holders thz
survivor or survivors shall be the -only ‘person or
persons recognised by the! Company as having any
fitle to such Share; but “the Directors may require

such evidence of death as they may deem {it.
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(D) Any one of such joint Holders may give effectual
receipts for any Dividend, Bonus, or return of Capital
payable to such joint Holders.

(E) Only the person whose name stands first in the
Register as one of the joint Holders of any Share
- shall be entitled to delivery of the Certificate
relating to such Share, or to receive notices
from the Company, or to attend or wvote at
General Meetings -of the Company, and any
notice given to such person shall be deemed
- notice to all the joint Holders; but any one of
such joint Holders may be appointed the proxy
of the person entitled to ‘vote on behalf of such
joint Holders, and, as such proxy, to attend
and vote at General Meetings of the Company.

ra

CALLS ON SHARES.

17. The Directors may from time to time make Calls upon
‘the Members in respect of all moneys unpaid on their Shares,
provided that no Call shall exceed one fourth of the nominal
amount -of the Share, or be made payable within one month after
the date when the last instalment of the last preceding Call shall
have been made payable; and each Member shall, subject to
receiving fourteen days’. notice at oleast, . specifying the time
and place for payment, pay the amount called on his Shares to
the persons and at the times and places appointed by ‘the
Directors. A Call may be made payable by instalments.

18. A Call shall be deemed to have been made at the time

when the resolution of the Directors authorising such Call was passed. *

19. If a Call payable in respect of any Share or any instal-
ment of a Call be not paid- before or on the day appointed for
payment thereof, the Holder for the time being of such Share
shall be liable.to pay interest on the same at such rate, not
exceeding Ten per centum per annum, as the Directors shall
determine from the day appointed for the payment of such Call
or instalment to the time of actual payment ; but the Directors

may, if they shall think fit, waive the Payment of such interest
«or any part thereof, . ‘

20. If by the terms of the issue of any Shares, or otherwise,
any amount is made payable at any fixed time or by instalments
at any fixed times, ‘whether on account of the amount of the
Shares or by -way of premium, every such amount or instalment
shall be payable as if it were a Call duly made by the Directors
of' which due notice had been given; and all the provisions hereof
with respect to the payment of Calls and interest thereon, or to

the forfeiture of Shares for nonpayment of Calls, shall apply to
every such amount or instalment and the Shares in respect  of
which it is payable. : . ]

21. The Directors may; if they think it rece;
Member willing to advance the sg’me all or a;t;w;arftmg} a"clllle
mongys uncalled and unpaid upon any Shares held by him; and

upon all or any of the moneys so paid in advance th i
may (until the same would, but for such advancee,Dgcfgggg

presently payable) pay interest at such rate (not i
without the sanction of the Company in Generafqlt\)ﬁeefii%eedﬁ‘?fé
per centum _per annum) as may be agreed upon between the
Member paying the moneys in advance and the Directors,
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TRANSFER AND 1RANSMISSION OF SHARES.

92. The instrument of transfer of any Share in the Com-
pany shall be in writing, and shall be executed by or on behalf of
the transteror and transferee, and duly attested, and the transferor
shall be deemed to remain the Holder of such Share until the
name of the transferee is entered in the Register in respect
thereof, and neither the Company nor any Officer of the Company
shall incur any Hability in respect of any registration made or
Share Certificate issued as a result of the presentation of any
forged Transfer or Share Certificate. ’

93. Shares in the Company shall be transferred in the

following form, or in any usual or common form of which the
Directors shall approve i—

1, 4. B, of , in consideration

- of the sum of £ paid
to me by C. D., of 4
(hereinafter called * the said transferee "y, do hereby
transfer to the said transferee the Share [¢r Shares]
numbered . in the undertaking,
called  HUMBER-ST. ANDREW’'S ENGINEERING COM-
pany LivireD,” to hold unto the said transferee,
subject to the several conditions on which I hold
the same; and I, the said transferee, do hereby
"agree to take the said Share {or Shares] subject to
the conditions aforesaid. o

As witness our ‘hands the day of , 19
Witness to the signatures of &c.

o4. No Member shall be entitled to transfer any Share
otherwise than in accordance with the following provisions :—

{a) The right to transfer Shares is hereby. declared to
be restricted so that every transfer shall be subject
to the approval of the Directors who shall have
‘an absolute and uncontrolled discretion to refuse

registration’ of any transfer without assigning any,

reason therefor.

(B) 'If o Member (hereinafter referred to as “the selling -

Member "’} is desirous of selling all or any’ of his
Shares, he shall give a mnotice (hereinafter called
the “mnotice of sale”) to' the Secretary of the
Company offerig such Shares for sale and stating
particulars of the Shares which he desires to sell,
The Directors, in their absolute and uncontrolled
discretion, may offer the Shares conditionally or
otherwise at the fair value (as hereinafter defined)
to all the other Members of the Company pro rata
as nearly as may bc to their existing holdings or
to any one or more Member or customer of the
Company in any manner and proportions,, and may
fix a time in which such offer must be accepted
or declined and may re-offer any Shares so declined.
On the acceptance of any such offer ,the selling
Member shall forthwith on request execute all
necessary transfers of the Shares and carry through

the sale. If the selling Member shall fail so to do,”

the Directors, for the purpose of giving ‘effect to
any sale, may authorise some other person to com-
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(D) If 2 Member ceases to be connected with the Fishing
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e and execute the transfer in the name of the
Eélelting Member and may receive the proceeds and
offer them to the sefling Member, and if the selling
Member refuses or fails to accept such proceeds
the Directors may hold or bank the same for account
of the sclling Member in such manner as they
think fit. If the Directors shall not find a buyer
at the fair value within two months of the notice
of sale, the selling Member shall (subject to Sub-
Article (a) hereof) be entitled to sell the Shares
specified in the notice of sale fo any Member at
any price within one month thereafter.

1f a Member fails on request to furnish a declaration
under Sub-Article (F) hereof, or if any person become
entitled to any Share or Shares by reason of the
liquidation (except for purposes of reconstruction) of
a Corporate Member, or the death or bankruptcy
of any Member, he shall forthwith give a notice of
sale in regard to all the-Shares held by him, and if
he fails to do so, he shall, be deemed to have given
such notice in regard-to all such Shares on such
date as the Directors so resolve.

Industry at the Port-of Full for a period of twelve

months consecutively and has not given a notice

of sale the Directors may call upon him to give
such notice in regard to all the Shares held by him
and if he fails to do so he shall be deemed to have
given such notice on such date as the Directors
so resolve by a resolution passed by a majority of
at least two-thirds of their body.

4

(£) In the last preceding Sub-Article hereof the expres-

sion “ connected with the Fishing Industry at the
Port of Hull” includes beneficially owning shares

~of a fishing vessel or managing a fishing vessel or

beneficially owning shares in or being employed as
an active Manager by a Company owning shares
“of or managing a fishing wvessel in each and every
case providing such wessel habitually lands her
catches at the port of Hull,.and in any other
case means such participation in the Fishing Industry
at such Port as the Directors decide to be sufficient
to warrant Membership of this Company.

{r}) No Shares shail be held by any Member except in

his own right as beneficial owner and the Directors
may call upon any Member to give a declaration
that Shares registered in his mame are so held or
to give a notice of sale in respect of such Shares.

(¢) At the Ordinary General Meeting in each year, the

Company .shall by resolution declare what, during
the ensuing twelve months, is to be a fair value of
a Share and the amount so  declared, with the
addition thereto of a sum equal to interest thercon
at the rate of Five per cent. per annum less Income

Tax from the date of the resolution, less any Divi--

dend in the meantime paid, shall, until the next
Ordinary General .leeting- be deemed to be the
fair value of any Shares sold under this Article.
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COMPULSORY RETIREMENT.

25. () The Registered Holders for the time being of not
less than four-fifths of the issued Shares may at any time serve
the Company with a requisition in writing requiring the Company
to put in force the provisions for compulsory retirement as regards
any particular ‘Shares not held by the requisitionists.

(8) When any such requisition has been served the Company
shall forthwith give notice in writing thereof to the Qwner O the
Shares ‘'specified therein and he shall within seven days give a
notice -of sale in respect’of all the' Shares’ specified"in’ the notice
of requisition and if he fails o :doso *he shall be deemed to have
given a notice of sale on the eighth day after the giving of the
notice of requisition. , Thereupon the, provisions of Article 24 (B)

shall apply provided that if so called upon by the. Directors (hut

" without prejudice to the Directors’ general discretion) all or any

of the requisitionists shall be bound to take and pay for the Shares
specified .in the. requisition in .such proportions , as ithe Directors
may -determine SO, that however no requisitionist shall be. called
upon to take more than his fair proportion of such Shares
according to his interest in this Company by way of shareholding
therein or business transacted therewith. ;

... {(c) In this Article “the owner "’ means the Registered Holder
of the Shares, and the liquidator of a Corporate Member and the
legal personal representatives of a Registered Holder whilst any

Shares remain standing in the name of such Registered Holder.
9. The Directors may suspend “the registration of fransfers
during the fourteen ‘days immediately -preceding the Ordinary
General Meeting in. cach year. The Directors may decline . to
recognise , any instrument, of transfer unless (a) a /fee mnot
exceeding Two Shillings and Sixpence is paid to the Company
in respect thereof, and (8) the instrument of transfer is accompanied
by the Certificate of the Shares to which it relates and such other
Pirectors may reasonably Tequire, to ,show the

evidence as the
right of the transferor to make the transfer. Tf the Directors
refuse to register a transfer of any Shares 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 -and
return to him the- instrument of transfer., . - ° 1. Fa

97. On the death,of arfy Member (not being one of two
or more joint Holders of 4 Share) the légal personal representatives
of such deceased Member shall be the only persons’ recognised

by the Company 2s having any title to the Share or Shares.
registered in his name, . i o 8 <
_ notice of

sale or of a notice of sale being deemed to be given, under the
: Article 24 hereof, "a person having become entitled

provisions of _
by reason of the liquidation of a Corporate Member or,the death

or bankruptcy of a Member to the Shares specified in the notice
of sale shall not receive notice that his offer to sell has been
accepted on behalf of some Member or customer of the Company,
he shall upon such evidence being produced as may from time
to time be required by the Directors, have the right gither to be
registered as a Member in respect of such Shares, or.instead of

f, to make such’ transfer of the Shares as

being registered himsel ;
the deceased or bankrupt person or liquidated ‘corporation could
have made, but the Directors shall in amy case have the same
right to refuse or suspend registration as they would have had

pg: 1 If within ‘twormonths jafter the, giving .of a.

§a004
i

e

S e e




TN I T I e

S —

16

in the case of a transfer of the Share or Shares by the de(éeasi:%d
or bankrupt person or liquidated corporation before the death,
bankruptcy or liquidation.

29. Any person becoming entitled to a Share by reason of
the death, 3lgaﬁkruptcy, or lgluidation of the Holder shall be
entitled to the same Dividends and other advantages to wh:s:h
he would be entitled if he were the Registered Hoider of the
Share, except that he shall not, unless and until he is registered
as a Member in respect of the Share, be entitled in respect of it,
to receive notice of or to exercise any right conferred by Member-
ship in relation %o Meetings of the Company.

= |
FORTZIIURE OF SHARES AND LIEN,

30: If any Mendwer fail to pay any Call or instalmdent of

2 Call on the day appointed for payment thereof, the Directors
may, at any time thereafter during such time as any part of the
Call or instalment remains unpaid, serve a notice on him requiring
him to pay so much of the Call or instalment as is unpaid, together
with interest accrued and any expenses incurred by reason of
such nonpayment. o ' :

81, The notice shall name a further day (not being earlier
than the expiration of fourteen days from the date of the notice)
on. or before which such Call or instalment and all interest
accrued and expenses incurred by reason of such nonpayment are
to be paid, and it shall also name the place where payment is
to be made, such place being either the Office, or some other
place at which Calls of the Company are usually made payable.
The notice shall also state that in the event of nonpayment at
or before the time and at the place appointed the Shares in:

tespect of which such Call or instalment is payable will be liable
to forfeiture. )

32. If the requisitions of any such notice as aforesaid be
not complied with, any Shares in respect of which such notice
has been given may, at any time thereafter before the payment
required by the notice has been made, be forfeited by a resolution
of the Directors to that effect, and any such forfeiture _shall
extend to all Dividends declared in-fespect ‘of ‘the Sharés ‘so
forfeited, but not actually paid before such forfeiture.

33. Any Shares so forfeited shall be deemed to be the
property of the Company, and may be sold or otherwise disposed
of in such manner, either subject to or discharged from all Calis
made or instalments due prior to the forfeiture, .as the Directors
think fit; or the Directors may, at any time before such Shares
are soid or otherwise disposed of, annul the forieiture upon such
terms as they may approve. For the purpose of giving effect
to any such sale or other disposition the Directors may authorise
some person te transfer the Shares so sold or otherwise. disposed

of to the purchaser thereof or other person becoming entitled
thereto. '

34. Any person whose Shares have been forfeited shall
cease o be a Member in respect of the forfeited Shares, but
shall, notwithstanding, remain liable to pay to the Company all
moneys which at the date of the forfeiture were presently payable

by him to the Company in respect of the Shares, together with
Interest thereon at such rate, not exceeding T

, en per centum per
annum, as the Directors shall appoint, down t% the date pof
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payment, but his liability shall cease if and when the Company
receive payment in full of the mominal amount of the Shares.
The Directors may, if they shall think fit, remit the payment of
such interest or any part thereof.

35.  When any Shares have been forfeited an entiry shall
forthwith be made in the Register recording the forfeiture and
the date thereof, and so soon as the Shares so forfeited have been
sold or otherwise disposed of an entry shall also.be made of the
manner and date of the sale or disposal thereof, ‘

S

36. The Company shall have a first and paramount lien
upon all Shares held by any-Member of the Company (whether
alone or jointly with other persons) and upon all “Dividends
and Bonuses which may be declared in respect of such. Shares,
for -all debts, obligations, and labilities of such Member to the
Company: Provided always that i the Company slall register
a transfer of any Shares upon which it has such a lien as afore-
said without giving to the’transferee notice of its claim, the-said
Shares shall in default of agreement to the contrary between the
Company and the transferee, be freed and discharged from the
lien of the Company.

37. The Directors may, at any time after the date for the
payment or satisfaction of such debts, obligations,  or Jiabilities
chall have arrived, serve upon any Member who is indebted or
under any obligation or lability to the Company, . or upon the
person entitled to his Shares by reason of the death or bankruptcy
of such Member, a notice requiring him to pay the amount due
to the Company or satisfy the said obligation or liability, and
stating that if payment is not made or the said obligation or
liability is not satisfied within a fime (not being less than fourteen

days) spesified in such notice, the Shares held by such Member .

will be liable to° be sold; and if such Member or the person
entitled to his Shares as aforesaid shall not comply with such
notice within' the time aforesaid, the Directors may. sell such
Shares without further notice, and for the purpose of giving
effect to any such sale the Directors may autliorise some person
fo transfer the Shares so sold to the purchaser thereof.

3. Upon any sale being made by the Directors of any
Shares to satisfy the lien of the Company thereon, the proceeds
shall be applied: First, in the payment of all costs of such sale;
next, in satisfaction of the debts, obligations, and liabilities of
the Member to the Company; and the residue (if any) shall
be paid to the person entitled  to the Shares at the date of the
sale, or as he shall in writing direct. ‘

39, An enfry in the Directors’ Minute Book of the forfeiture

.of any Shares, or that iny Shates have been sold to satisfy
a lien of the Company, shall be sufficient evidence, as "against
all persons claiming to be entitled to such Shares, that the said
Shares were properly forfeited or sold; and such entry, the
receipt of the Company for the price of such Shares, and the

appropriate Share Certificate, shall constitute a good title to such

Shares, and the name of the purchaser or other person entitled
shall be entered in the Register as a Member of the Company,
and De shall be entitled to a Certificate_of title to the Shares
and shall not be bound to see to the application of the purchase
money, not shall his title to the said Shares be affected by any
irregularity or invalidity in the proceedings in reference to the
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forfeiture or sale. The remedy (if any) of the former Holder of
such Shares, and of any person claiming under or through him,
shall be against the Company and in damages only.

ALTERATION OF SHARE CAPITAL.

40. The Company may by Ordinary Resolution increase
the Capital by the creation of new Shares, such increase to. be
of such aggregate amount and to be divided into $ha}"es of such
respective amounts as the 'Resolution shall prescribe.

- 41. The Directors may at any time convert any paid up
Shares -into Stock, or reconvert any such Stock into ‘Shg.resﬂ; and
may with the sanction of the Company in General Meeting issue
Stock, When any Shares have been converted into Stock or
when any Stock has been issued the Registered Holders of -such
Stock shall hold and have the right to transfer their- respective
‘interests therein in the same manner and subject to the same
reguldtions as- and subject to which Shares of the Company are
held or are transferable under the provisions of these Articles,

42, All new Shares and Stock shall be offered by the
Directors as they shall in their absolute and unfettered discretion
decide conditionally or otherwise to all Members pro rata as
nearly as may be to their existing holdings or to such other
persons as the Directors determine, .

-
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43. Any Capital raised by the creation of new Shares shall,
unless otherwise provided by the conditions of issue, be con-
sidered as part of the original Capital, and shall be subject to the
same provisions with reference to the payment of Calls and the
forfeiture of Shares on nonpayment. of Calls, transfer and trans-
mission of Shares, lien, or otherwise, as if it had been part of the .
original Capital. oo

PR T 3 h The Company may by Orcilinaryj Resolution—

(A) Subdivide its existing- Shares or any of them into

g Shares of smaller amount than is fixed by the
Memorandum of Association: Provided that in the

« subdivision of an existing Share the proportion
between the amount paid and the amount (if any)
unpaid on each reducéd Share shall be the same

as it was in the case of the Share from which the
reduced Share is derived; - :

(8) Consolidate and divide its Capital or any part thereof
into Shares of larger amount-than its existing Shares ;

(c) Cancel any Shares which, at the date of the“passi;é )

i of the resolution, have not been taken or agreed to

be taken by any person:
R : .“‘: ' o . 4 . M 1} Lo
A5. The Company may by Special Resolution reduce its.
Share Capital and any Capital Redemption Reserve Fund in any
manner authorised by law. . ‘

MODIFICATION OF RIGHTS.

" 46. If at any time the Capital is divided into differc
classes of Shares, the rights attached to any class (unless ogcllllfef:(r:;riz o
provided by the terms of issue of the Shares of that class) may
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subject to the provisions of Section 61 of the Act, be modified,
abrogated, or varied with the consent in writing ‘of the Holders
of three fourths of the issued Shares of that class, or with the
sanction of an Esxtraordinary Resolution passed at a separate
General Meeting of the Holders of the Shares of the class. To
every such separate General Meeting the provisions of these

regulations relating to General Meetings shall, mulatis mutandis,
apply, but so that at every such separate General Megting the
quorum shall be two persons at least holding or yopresenting
by proxy one third of the jssued Shares of the class, and that any
Holder of Shares of the class present in person or by proxy may
demand a poll. » v

" BORROWING POWERS.

47, The Directors may raise or borrow for the purposes
of the Company’s business such sum or sums of money a2 they
think fit and may secure the repayment of or raise any such sum
or ‘sums as aforesaid by mortgage or charge upon the whole or
any part of the property and assets of the Company, present and
future, including “its uncalled Capital, or by the issue, at such
price, as they may think fit, of Bonds, Debentures, Or Debenture
Stock either charged upon the whole or any part of the property
and assets of the Company Or. not so charged, or in such other
way as the Directors may think- expedient. |

48. Any Bonds, Debentures, Debefiture  Stock, or other
securities issued or to be issued by the Company shall be under

 the control of the Directors, who may 1ssue them upon such/f

terms and conditions and in such manner and for such considera-
tion as they shall consider to be for the benefit of the

Company

49. The Company may, upon the issue of any Bonds,
PDebentures, Debenture Stock, or other securities, confer on the
creditors of the Company holding the same, or omn any trustees
or other persons acting on their behalf, -a voice i the manage-
ment of the Company, whether by giving to thgin the right of
attending and voting at General Meetings, OF by empowering
them to appoint one or ImOIC persons to be Directors. -of the
Company, Or otherwise; as may be agreed. -

50, If any Director or other person shall become personally
Liable for the payment of any sum primarily due from the
Company, the Directors may execute OF cause to be executed any
mortgage, charge, or security over Or offecting the whole or any

art of the assets of the Company by way of andemnity to secure -

the Director or -person SO becoming liable as aforesaid from any
logs in respect of such liability. S

51. A Register of the Holders of the Debentures of the
Company shall be kept at the_ Office, and shall be open to the
inspection of the Repistered Holders of such Debentures and
of any Member of the Company, subject to such restrictions as
the Compatly in” General Meeting may from time to’ time impose.
The Pirectors may close such Register for such period or periods

as they may think fit, not exceeding in the aggregate thirty

days in each year.
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GENERAL MEETINGS.

62, A General Meeting of the Company shall be held in
each calendar year at such time and place as the Directors shall
appoint. In default of a General Meeting being so held a General
Meeting ‘may be convened by any two Members in the same
manner as nearly as possible as that in which General Meetings
ar¢ to be convened by the Directors. The aforesaid ,(,Eeneral
Meetings shall be called *“ Ordinary General Meetings” ; all
other General Meetings shall be called “ Extraordinary General
Meetings.”

53. The Directors may whenever they think fit, and they
.shall upon a requisition made in writing by Members in accordancc:
with Section 114 of the Act, convene an Extraordinary General
Meeting. If at any time there shall not be present in England -
and capable of acting sufficient Directors to form a quorum, the
Directors -in England capable of acting, or if there shall be no
such Directors then any two Members, may convene an Extra-
ordinary General Meeting in the same manner as nearly as
possible as that in which General Meetings may be convened
by the Directors, and the Company at such Meeting shall have
power to elect Directors.

64. In the case of an Extraordinary General Meeting called
in pursuance of a requisition, unless such Meeting shall have
been called by the Directors, no business other than that stated in
the requisition as the objects of the Meeting shall be transacted.

55. Subject to the provisions of Section 117 (2) of the Act-
relating to Special Resolutions, seven days’ notice at the least
(exclusive of the day on which the notice is served or deemed
to be served, but inclusive of the day: for which notice is given),
specifying the place, the day, and the hour of meeting, and
in case of special business the general mature of such business,
shall be given to the Members in maunter hereinafter mentioned,

or in such other manner (if any) as may be prescribed by the
Company in General Meeting,

56. The accidental omission to givé notice to any Member,
or the non-receipt by any Membér of such notice, shall not
invalidate the procepdings "at any General Meeting. )

... 07. Notwithstanding the provisions of Article 55 herec;f,
with the written consent of all the Members entitled to receive
notice of some particular Mecting, that Meeting may be convened

by less than-seven days’ notice, and in such manner as those
Members may think fit.

PROCEEDINGS AT GENERAU“\ME}ETINGS.

58. The business of any Ordinary General Meeting shall be
to receive and consider the accounts ,and balance sheets the
reports of the Directors and Auditors, and any other documents
required by law to be attached or annexed to the balance sheets
to elect Directors in place of those retiring, to elect Auditors and
fix their remuneration. and to declare a Dividend. All other
business transacted at an Ordinary General Meeting, and all

business transacted at an Extraordin i
be. deomed apaae ary Genera} Meeting, shall

59. No business shall be

transacted :
unless a quoram of Members at any General Mecting

Is present at the time when the
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Meeting proceeds to business; and such quorum shall consist
of not less than five Members personally present and holding or
representing by proxy not less than one sixth of the issued Share

Capital of the Company upon which all Calls or other sums then
due have been paid.

60. If within half an hour from the time appointed for a

-General Meeting a quorum be 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; and if at such adjourned Meeting
a quorum :be not present within half an hour from the time
appointed for the Meeting, those Members who are present shall
be deemed to be a quorum, and may do all business which a

quorum might have done.

61 The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company.
1f there be no such Chairman, of if at any Meeting he be not
present within fifteeri minutes after the time appointed for holding
the Meeting, or is unwilling to act as- Chairman, the Members
present shall choose one of the Directors present to be Chairman ;
or if no Director be present and willing to take the chair the
Memboars present shall choose one of their number to be Chairman.

62. The Chairman may, with the consent of any General
Meeting at which a quorum is present (and shall if so..directed
by the Meeting), adjourn the Meeting from time to time and from
place to place; but no business shall Be transacted at any
adjourned Meeting other than the business left unfinished at the
Meeting from which the adjournment took place. When a Meeting
is adjourned for ten days or more, notice of the adjourned Meeting

shail be given as in the case of an original Meeting. Save as’

aforesaid, it shail not be mnecessary to give any notice of an

adjourned Meeting or of the business to be transac_'gedl thereat.
v . R .

63. At any General Meeting every question ghall be decided
in the first instance by a show of hands; and unless a poll be
(on or before the declaration of the result of the show of hands)
directed by the Chairman or demanded by at least three Members
entitled to vote, or by one Member or fwo Members so entitled,
if that Member or those .two Members together hold not less
than fifteen per centum of the paid up Share Capital of the Com-
pany, a declaration by the Chairman that a resclution has been

carried or ‘not carried, or carried or mot carried by a particular

majority, and an entry to that effect in the Minute Book of the
Company shall be Conclusive evidence of the facts, without
proof of the number or proportion of the votes recorded in favour
of or against such resolution.

64. Tf a poll be directed or demanded in the mannei before
mentioned it shall (subject to the provisions of Article 66 hereof)
be taken at such time and in such manner as the Chairman may
appoint: and the result of such poll shall be deemed to be the
resolution of the Meeting at which the poll was directed or
demandéd. o

65. In the case of an equality of votes at any General
Meeting, whether upon a show of hands or on a poll, the Chair-
man shall be entitled to a second or casting vote. In case of
any dispute as to the admission or rejection of any vote the
Chairman shall determine the same, ‘and such determination
shall be final and conclusive. :
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6. A poll demanded upon the election of a Chairman or
upon6 a queslzion of adjournment shall be taken forthwith. Any
business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS. |

67. Subject to any special terms as to voting,upon which
any Shares m]ay for theytirr?e being be held, upon a show of hands
every Member present in person shall have one vote and upon
a poll every Member present in person or by proxy shall have
one vote for every Share held by him. o

68. If any Member be a person of unsound mind he may -
vote by his committee,” recciver, curalor bonis, or other legal
curator. :

" 69. No Member shall be entitled to vote at any General

Meeting unless all Calls or other sums presently payable by him
in respect of the Shares held by him in the Company have been

. paid, and no Member shall be entitled to vote in respect of any

Shares that he has acquired by transfer at any Meeting held after
the expiration of three months from the incorporation of the
Company unless he has been registered as the Holder of*the Shares
in respect of which he claims to vote for at least three months
previous to the time of holding the Meeting at which he proposes
to vote. : S

1)

70. Upt;n a_poll’ votes may be given either personally or
by proxy. ’

71. The instrument appointing a proxy shall be in writing

“under the hand of the appointor, or of his attorney duly author-

ised in writing or if such appointor be a corporation either under
1ts common seal or under the hand of an officer or attorney so

authorised.. No person shall, subject to the provisions of Article

18 (u) hereof, be appointed a proxy who is not a Member of the
-Company and qualified to vote: Provided always that a Corpprate
Member may appoint any one of its officers or any other person
to be its proxy, and’ the person so appointed may attend and
vote at any Meeting and exercise the same functions on behalf
?f‘l c;che Corporate Member as if he -were an individual Share-
holder.

72. The instrument appointing a proxy, and the power of
attorney or other authority (if any) under which it is signed, or
2 notarially certified copy of such power or authority, shall be
deposited at the Office not less than forty-eight hours before the
time fixed for holding the Meeting or adjourned Meeting at which
the person named in such instrument is authorised o vote, and
in default the instrument of proxy shall not be treated as valid.

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

78. A vote gived or act done in accordance with the terms
of an instrument of proxy shall be valid notwithstanding the-

previous death of the appointor or the revocation of the appoint-

ment of the proxy, unless notice in writing of such death or.

revocation shall have been received by the Company before the
vote was given or the act was donp.
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74. An instrument appointing a proxy shall be in the

following form, or in any other form of which the Directors
shall approve ;-

HUMBER-ST.ANDREW'S ENGINEERING COMPANY LIMITED.

I, , of ,
in the County of being a Member
of HUMBER-ST.ANDREW'S ENGINEERING COMPANY
LiMITED, hereby appoint , of ,
and failing him, , of

2

as my proxy to vote for me and on my behalf at .

the Ordinary (or Extraordinary, as the case may be)
General Meeting of the Company to be held on

the day of , 19, , and at
any adjournment thereof.
As withess my band this - day of , 19
DIRECTORS.

75. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall be not less
than six nor more than' twelve.

76. The persons hereinafter named shall be the first Direc-
tors, that-is to say, Tmomas Bovp, Henry BurroN, WILLIAM
GrorGE O’DELL, MArRK HELLYER, OLAF HiLMAR HENRIKSEN,
ArcmiparDd Hupson, HoracE Precious, WiiLiaM JOHN. ROBINS,

Junior, CeciL Heap SmrrH, HARRY WIGHT.

7M. A Director need not hoid any Share qualification but

no person shall be appeinted a Director unless he is either a

Member of this' Company or is a Director of, or Manager employed
by, a Corporate Member. ‘ L

8. Thé‘ remuneration of the Directors shall be such sum

" or sums as may from time to time be determined by the Company

in General Meeting}.}

- 79. The Diréctors may award special remuneraﬁon out of

the funds of the Company to any Director: going or residing K

abroad in the interests of the Company, or undertaking any
work additional to that usually required of Directors of a company
similar to this. The Directors shall also be paid such travelling,
hotel and other expenses as may reasonably be incurred by them
in the execution of their duties,” including any such expenses

“incurred in connection with their attendance at Meetings of Directors.
’ o

POWERS OF DIRECTORS.

80. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in the formation
and - registration of the’ Company, and may exercise all such
powers of the Company as are not by the Act or by these Articles
required to be exercised by the Company in General Meeting,
subject, mevertheless, to the provisions of these Articles and of
the Act, and to such regulations, not being inconsistent with
the aforesaid provisions, as may be prescribed by the Company
in General Meeting; but no regulation made by the Company
in General Meeting shall invalidate any prior act of the Directors

which would have been valid if such regulation had not beeng__"m\_

made. . ‘
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ai, The offie of w Direcdor shodi 3% venadede-

(a5 Y he Yweomie, busikrap, o fasolved or aorngpoond
with lils creditors

oy 16, he besome of upsound mind 5

]

() It he b convieted of an Isditadle offezse, wm

" heng an offence under ke, Ronfl Traffc A, 1637
or apy slatutery, provigion 8 Jiew or modifes?
thierent ; "

nj I bainyg a Director in right of Membership ¢f s

) Company, he ceases from any canse to be 2 Memiber,
or is being o Director in oght of being a Diwctor
of, or o Manager employed by a Corpoate Member
of this Company, such Corporate Member cessss
from any cause fo be 2 Member of: thiis Compeny ;

(B} If he absent: himself from the Meetings of Diectos
for a period of six months withemt special leave of
absence from the other Directors

F) If he become. prohibited from beimg a Direcioi Ty
reason .of any order made.under Sections 247,255
of the. Act; ™= \

i

(6j X he give the thmpény one momh”snﬁhne o

wiiting that he resigns his office:

But any act. done in good -faith by a Direcior whose office. is
vacated as aforesaid shall be valid unless, pzior to the doing:of
such -act, written notice shall have been seryed upon the Company
or an entry shall have been made in the Directors’ Minute Book
stating that such Director has ceased to be a Director of the
Company. 5 :

82. A Director may hold any office or place of profit under
the Company (other than that of Auditor) in conjunction with the
‘office-of Director, and may enter into, or be interested in contracts
"or arrangements, with the Company and may have or be interested
in dealings with the Company,” and shall not be disgualifed
from -office thereby, nor . shall ‘he be liable to account to- the
Company for any Pprofit arising out of any such contract, arrange-
~ment, or dealing to 'which he is a party or in which he is interested
~by reason of his being at the same time a Director of the Company,
provided that -such Director discloses to the - Meeting of the
Dargsciors at which such contract, 3
first taken mto consideration the nature of -his interest therein,
or, i such interest is subsequently acquired, previded that he
giscloses the fact that he has acquired such interest &k the next
‘Meeling. of the Directeis held ffter. such interest was acquired.
. Amy Director ‘may vote as a Director in wmeeard to any contract,

carrangement, or dealing-.in: which he i Interested provided he
has ﬁssc’.’!@sed his interest therein, A\ general notice ggven te the
Dirertors by a Director to. the. effect that he is A_momber of o

| anycontract, arrangement, or dealin
- ef fhe notice, be entered into ST wade with that company or firm
shall, for the Jpurpose of this Article, be decmed -t be o sulticient
disciosure of interest in relation to any contract, arvangement, or

dealing so entered into or made, and no notice, general :w ‘Sm\i%ﬁta

arrangement, or dealing is .

® rexarded a¥ interested in
S which may, after the date
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need be given by a Director who holds office in right of being 2
Director of, or Manager employed by, a Corporate Member, as
re_gards his interest in any" contract, arrangement, or dealing
with or affecting such Corporate Memberx.

§3. The cqntinuing Directors may act notwithstanding any
vacancy in their body, but if and so long as the number of
Directors is reduced below the number fixed by or pursuant to the

* Regulations of the Company as the necessary quorum of Directors,

the continuing Directors may act for the purpose of increasing
the number of Directors to that number, "or of summoning 2
General Meeting of the Company, but for no other purpose. -

ROTATION OF DIRECTORS. | |

g4. At the Ordinary General Meeting in the year 1947, and
at the Ordinary General Meeting in every subsequent year, oneé
third of the Directors for the time being, or if their number is not
three or a multiple of three then the number nearest to one third,
chall retire from office, the Directors to retire in each year being
those who have been longest in office since their last election,
but as between peErsons who became Directors on the same day
those to retire .shall (unless they otherwise agree among them-
selves) be determined by lot. A retiring Director shall be eligible
for re-election. ,

g5. The Company at the Ordinary General Meeting at which
.any Director retires in manner aforesaid shall fill up the ‘vacated
office, and may fill up any other offices ‘which may then be
vacant by electing the necessary number of persons, unless the
Company shall determine to reduce the number of Directors in
office. The Company may also at- any Extraordinary ‘General
Meeting, on notice duly given, fill up any vacancies in the office
of Director, Or appoint additional Directors, provided that the
maximum number fived as hereinbefore mentioned ' be not

exceeded.

gg. If "at any General Meeting at which an election of
Directors ought to take place, the places of the refiring Directors
be not filled up, the retiring Directors, OF such of them as_have
not had their places filled up, shall continue in - office until the

Ordinary General Meeting in the next year, and so on from time

to time until their places have been filled up, unless at any such
Meeting it shall be S etermined to reduce the mumber of Directors

in office.

g7. The Company may from time to time in General Meeting
increase or reduce he mnumber of Directors, and may also
determine in what rotation such increased or, reduced mumber 18

to go out of office.

gg. The Directors shall have power at any time and from
fime to time 1o appoint any other person to be a Dlrecto_r.of
the Company, either to fill 2 casual vacancy or as an addition
1o the Board, but so that the total number of Directors shall
time exceed the maximum numbet fixed as herein-
. irector so appointed shall hold office
only until the next following Ordinary General Meeting, when he
shall retire, but shall be eligible for Are—electmn.

gg. The Comparny may by an Extraordinary Resolution .

remove any Director beifore the expiration of his period of oifice,
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and may by an Ordinary Resolution appoint another person Il
his stead. The .person so appointed shall hold office during such
time only as the Director in whose place he is appointed would
have held the same if he had not been removed.

90. Seven days’ previous notice in writing shall be given
to the Company of the intention of any Member to propose any
person other than a retiring Director for election to the office
of Director: Provided always that, if the Members present at
a General Meeting unanimously consent, the Chairman of such
Meeting may waive the said notice,  and may submit to the
Meeting the name of any person for election.

MANAGING DIRECTORS.

91. The Directors may from time to time appoint one or

‘more of their body to be a Managing Director of the Company,

and may fix his or their remuneration either by way of salary
or commission or by conferring a right to participation in the
profits of the Company, or by a combination of two or more
of those modes.

92. Every Managing Director shall, subject to the provisions
of any contract between himself and the Company with regard
to his employment as such Managing Director, be Hliable to be
dismissed or removed by the Board of Directors, and another
person may be appointed in his place. o *

93, A Managing Director shall not, while he continues to
hold that office, be -liable to retire by rotation, and he shall not
be taken into account in determining the rotation in which the
other Directors shall retire or the number to retire, but he shall
be subject to the same provisions as regards resignation, removal,
and disqualification as the other Directors, and if he cease to hold
the office of Director fr™ + any cause he shall ipso faclo cease to
be a Managing Director

04, The Directors , .ay from time to time entrust to and
confer upen the Managing Director all or any of the powers of the
Directors (excepting the power to make Calls, forfeit Shares,
borrow money, or issue Debentures) that they may think fit,
But the exercise of all such powers by the Managing Director
shall be subject to such regulations and restrictions as the
Directors may from time to time make and impose, and the said
powers may at any time be withdrawn, revoked, pr varied.

PROCEEDINGS OF DIRECTORS.

95. The Directors may meet together for the dispatch .of
business, adjourn and otherwise regulate their Meetings as they
think fit, and determine the quorum necessary for the transaction
of business., Until otherwise determined three Directors shall
constitute a quorum. Questions arising at any Meeting shall be
decided by a majority of votes. In case of an equality of votes
the Chairman shall have a second or casting vote. A Director,
may, and the Secretary on the requisition of a Director shall
at any time summon a Meeting of the Directors. Notice of a
Meeting of Directors need not be given to a Director who is not
in the United Kingdom.

96. The Directors may elect a Chairman of their Meetings,
and determine the period for which he is to hold office; but
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if no such Chairman be elected, or if at any Meeting the Chairman
be not present within five minutes after the time appointed for
holding the same, the Directors present shall choose some one of
their number to be Chairman of such Meeting.

97. A Memorandum in writing signed by all the Directors
for the time being and annexed or attached to the Directors’
Minute Book shall be as effective for all purposes as a resolution

of the Directors passed at a Meeting duly convened, held, and
constituted. : ] , )

98. The Directors may delegate any of their powers to
Committees, consisting of such one or more 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. The regulations herein
contained for the Meetings and proceedings of Directors ghall,
so far as not altered by’any regulations made by the Directors,’
apply also to the Meetitigs and. proceedings of any Committee.

99. All acts done by any Meeting of the Directors or of
a Committee of Directors, or by any persons acting as Directors,
shall, notwithstanding that it be afferwards discovered that there
was some defect in the appointment of any such Directors or
persons acting as aforesaid, or that they or any of them were

disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

MINUTES. .

100. The Directo}s: shall cause Minutes to be made in books
provided for the purpose— o

(a) Of all a.ppoint.ments ‘of officers "4‘1ﬁade by the
. Directors ;

(3) Of the names of ‘the Dire_ctors‘:' present at each
Meeting of the Directors and of “any Committee of
the Directors; o ’

(c) Of all resolutions and progeedings at gll Meetings of .
the Company and of Directors and of Committees
of Directors.

And every Director present . at any Meeting of Directors or
Committée of Directors shall sign his name in a book to be

kept for that purpose.

THE SEAL.

101. The Directors shall forthwith procure 2 Seal to be
made for the Company, and shall px‘Q\L\g\ide for the safe custody
+hireof. The Seal shall not be affixed to any instrument except
by the express authority of a resolution of the Board of Directors, -
and in the presence of at least two Directors and of the Secretary,
or of-such other person as the Directors may appoint for the

urpose, and those two Directors and Secretary, or other person
as aforesaid, shall sign every \nstrument to which the Seal 1s

oo affixed in their presence,
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APPROPRIATIONS.

102.. The Directors for the purpose of stating the Acc:ounatls1
of the Company with a view to arriving at profits or surplus. sh
make appropriations and provisions as follows :(— -

(a) Before arriving at the profits of the Company they
shall make provision as set out in Article 103 for
depreciation and obsolescence and otherwise as set
out in that Article.

(B) After fnaking the provision for the sum required to
cover the Dividend as set out.in paragraph (c)

hereof and subject to any balance carried forward

as set out in ,paragraph (D) hereof, they shall before
arriving at the profits of the Company, make pro-
vision for a rebate or bonus to customers as set
out in Article 104.

{c) They shall provide for Dividend payable out of the
profits of the Company as set out in Article 107.

(p) The Directors out of the profit for the year or the
_profit brought forward from any preceding year
may carry forward to the accounts of the succeed-

ing year any balance of profit which they shall not

think fit to divide or place to reserve.

RESERVE FUND.

103. The Directors in arriving at 'any surplus or profits
available for appropriation and distribution shall set aside in

each year such sum as they shall in their absolute discretion
- think proper as a reserve to provide for -depreciation and-obso-

lescence of the assets of the .Company, for replacing wasting
assets and for renewal, repairing, insuring maintaining and de-
veloping the buildiiigs, equipment and plant of the Company or

~ for any contingency or purpose of the Company. The Directors

may employ the whole or any part of the sum so set aside in the
business of the Company or may invest the whole or any part
of it at interest from time to time in such manner as the Directors
think fit and shall be in no way bound to keep the reserve separate
from the other assets of the Company. Sd¢ much of the amount
so set aside as at any time in the opinion of the Directors shall

" not for the time being be required for the purpose for which it is

set aside shall in whatever manner it may be for the time being
cmployed or invested nevertheless continue and shall be deemed

in all respects profits’ of the Company and the Company may at
any time deal with the same accordingly. '

REBATE TO CUSTOMERS.

104. The Directors before arriving at any profits of the
of the Company available for distribution may, if the earnings of
the Company after providing thereout a sum equal to the amount
required to pay the Dividend provided by Article 107 heveof
shall permit, provide for and pay a rebate or bonus to those
customers of the Company who are Members of the Company in

relation to the amounts charged to and paid by each Member of

the Company in the ordinary course of business and such rebate
or bonus shall be calculated pro rata in relation.to the work done
or by such other method or methods as the Directors may from

-time to time in their absolute discretion determine and whether

@
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in relation to the results of this Company as a whole or of the
results of the several Departments of this Company’s business
separately and whether in relation fo the whole of the work
exclusive of any work by arrangement done on non-rebate terms
or otherwise and whether in relation to the work done during the
preceding financial year or any other year or amalgamation of
years or other or varying period or periods of this Company’s

operations and generally as the Directors in their discretion shall
determine. i

"

DIVIDENDS.

106, Subject to the rights of the Holders of any Shares
entitled to any priority, preference, or special privileges, all
Dividends shall be declared and paid to the Members in proportion
to the amounts paid up on the Shares held by them respectively.
No amount paid on a Share in advance of Calls shall be treated
for the purpose of this Article as paid on the Share.

106. The Directors shall lay before the Company in General
Meeting a recommendation as to the amount (if any) which they
consider should be paid by way of Dividend, and the Company
shall declare the Dividend to be paid, but such Dividend shall
not exceed the amount recommended by the Directors.

107. No Dividend shall be paid otherwise than out of the
profits of the Company.  If the net profits in any year are in the
opinion of the Directors sufficient for the purpose, a ‘Dividend
shall be paid to the Holders of the Shares in the Company but
such Dividend in any year shall not exceed the rate of Five per
centum per anpum less Income Tax on the amount paid up on
the Shares held by them respectively. ° :

108. The Directors may Irom time to time pay to the
Members, or any class of Members, such interim  Dividends as
appear to the Directors to be justified by the “profits of the

109. The Directors may deduct from the Dividends payable
to any Member all such sums of money as may be due from him
to the Company on account of Calls or otherwise. -

110. Notice of any Dividend fhat may have been -declared

shall be given to each Member in the manner in which notices of
General Meetings are given to the Members.

111. The Company may transmit any Dividend or Bonus
payable in respect of any Share by ordinary post to the registered

address of the Holder or, in the case of joint Holders,.of one of -

the Holders of such Share (unless he or they shall have given
written instructions to the contrary), and shall not be responsible

for any loss arising in respect of “such. transmission,

112. No Dividend shall bear interest as against ' the.

-Company.

113. The Directors may, with the sanction of the Company
in General. Meeting, distribute in kind among the Members by
way‘ of Dividend any of the assets of the Company, and in

articular any shares Or securities of other companies to which
this Company is entitled: Provided always that no distribution

shall ‘be made which would amount to a reduction of Capital

except in the manmer appointed by law.
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CAPITALISATION OF PROFITS.

114. The Company in General Meeting may from time to
time and at any tinlfe 1%,35 a Resolution (a) to the effect that any
sum or sums forming part of the undivided profits oi: the Company;
whether standing to the credit of the Company's Reserves ot
Profit and Loss Account, or otherwise, be capitalised and appro-
priated as a Capital distribution to the Members, who would be
entitled thereto if the same were c}istnbuted in their proper
shares and proportions by way of Dividend, and that the sum or
sums so appropriated be applied in paying up Shares of the
Company on behalf of the Members, and that the Shares so paid .
up be distributed among the Members in accordance with their
rights in satisfaction of such distribution, or (5) to the effect that
any surplus moneys or Capital profits in the hands of the Company,
whether arising from the realisation of any Capital assets of the
Company, or received in respect of any _Capltal assets ‘or repre-
sented by Shares or other property received as consideration or

part consideration for the sale or realisation of any, Capital assets

of the Company or any investments representing any such surplus ~

moneys as aforesaid, be distributed among the Members by way
of Capital distribution in the shares and proportions 1n which they
would be entitled thereto if the same were being dls’grlbuteq by
way of Dividend, and so that for the purposes of this provision
surplus moneys or Capital profits shall mean moneys, shares or
other property in the hands of the Company over and above
other assets sufficient to answer the whole of the liabilities and
paid up Share Capital of the Company, and any such xresolution
shall be effective and shall be carried into effect by the Directors
accordingly. Where any difficulty arises in respect ot amy such
distribution as aforesaid, the Directors may settle the same as they
think expedicnt, and in particular may issue Fractional Certificates,
and may fix the value for distribution of any Shares or invest-
ments, and may determine that cash payments be made to any
Members. on the footing of the value so fixed in order to adjust
the rights of the Members, and may vest any such Shares or
investments in trustees upon such trusts for the persons- entitled
as may seem expedient to the Directors. Where necessary 2
proper contract shall be delivered to the Registrar of Companies
for registration in accordance with Section 42 of the Act, and the
Directors may appoint any person to sign such contract on behalf
of the persons entitled to share in the distribution and such
appointment shall be effective. ‘
ACCOUNTS. :

115. The Directors shall cause proper Books of Account to
be kept— '

(a) Of all sums of money received and expended by
the Company, and the matters in respect of which
such receipts and expenditure take place;

(8) Of all sales and purchases of goods by the Company ;.
{c) Of the assgts and liabilities of the Company.

116. The Books of Account shall be kept at the Ofﬁ'ce.
or at such other place or places as the Directors may determine,
and éhall always be open to the inspection of the Directors.

The Directors may from time to time by resolution determine: :

whether and to what extent, and at what times and places, and

on what conditions the books and accounts of the Company,.
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or any of them, shall be open to the inspection of the Members
(not being Directors), and the Members shall have only such

rights of inspection as are given to them by ‘the Act or by such
resolution as aforesaid.

_ 117. At the Ordinary (General Meeting in every year the
Directors shall lay before the Company a Profit and Loss Account
for the period since the preceding account or (in the case of ‘the
firdt Ordinary General Meeting) since the incorporation of the

Company, made up to a date not more than six months before
such Meeting.

118. A Balance Sheet shall be made out and laid before
the Company at the Ordinary General Meeting in every year,
as at the date to which the Profit and Loss Account is made up.
There shall be attached or annexed to each such Balance Sheet
such Documents as are required by law to be attached or annexed

thereto, including the Auditors’” Report and a report of ‘the -

Directors with respect to the state of the Company’s affairs,
the amount (if any) which the Directors recommend should be
paid by way of Dividend, and the amount (if any) which they
propose to carry 1o the Reserve Fund, General Reserve, or Reserve
Account shown specifically on the Balance Sheet or to be shown
specifically on a subsequent Balance Sheet. The Auditors’ Report
shall be read at the Meeting and shall be open to inspection as
required by Section 128 of the Act. ‘ ”

119. A copy of the Balance Sheet and Reports and such
other Documents as aforesaid shall, seven clear days previously
to the Meeting at which such Balance Sheet, Reports, and
Documents are to be laid before the Company as aforesaid, be
served on every Member ‘entitled to receive notices of ‘General
Meetings in the manner in which notices are hereinafter directed
to be served. : :

» AUDIT. PRI

120. Auditors shall be appointed and their duties regulated
in the manner provided by Sections 132, 133, and 134 of the Act.

»

NOTICES.

121. A notice may be served by the Company upon “any

Member either personally or by sending it through the post
addressed to such Member at his registered address.

122. No Member shall be entitled to' have a notice served
on him at any address not within the United Kingdom ; but any
Member whose registered address.is not within the United King-
dom may by notice in writing require the Company to register an
address within the United Kingdom, which, for the purpose of the
service of notices, shall be de;emed to be his rgglgtered address.
A Member who has no registered address within the United
Kingdom, and has not given notice as aforesaid, shall not be
entitled to receive any notices from the Company.

2 notice, if sent by post, shall be deemed to have
been] ‘s‘gl:vec‘? rg: the expiration oiytmlr)ent_y-four hours after the same
shall have been posted; and in proving such service it ghall be
sufficient to prove that the envelopé '{{:?.icgunmg the ngtlce was
properly addressed and stamped and put into the post-office or
into any post-box subject to the control of the Postmaster-

General. . e 0
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DISCOVERY OF SECRETS.

124. No Member shall be entitled to require or receive any
information concerning the business, trading, or customers of :Ehe
Company, or any trade secret or secret process of or used by -.hg
Company, beyond such information as to the accounts an
business of the Company as is by these presents or by the Act
directed to be laid before the Company in General Meeting, and
no Member shall be entitled to inspection of any of the books,
papers, correspondence, or documents of the Company except so
far as such inspection is authorised by these presents or by

the Act.

ARBITRATION.

125. If and whenever any difference shall arise between
the Company and any of the Members or their respective repre-
sentatives touching the construction of any of the Articles herein’
contained, or any act, matter, or thing made Jor done or to be-
made or done or omitted or in regard to the rights and labilities .
arising hereunder, or arising out of the relation existing between
the parties by reason of these presents or of the Act such differ-
ence shall be forthwith referred to two Arbitrators, one to be
appointed by each party in difference or to an Umpire to be

. chosen by the Arbitrators before entering on the consideration

of the matters referred to them, and every such references shall
be conducted in accordance with the provisions of the Arbi-
tration Acts, 1889 to 1034, or any statutory modification hereof,

\‘\\‘ '
INDjEMNITY.
) ‘

126. Subject always tosthe provisions of Section 152 of the
Act, every Director, Mariager, Secretary, or other Officer or-
Servant of the Company shall be indemmified by the Company - ° .
against and it shall be the duty of. the Directors out of the funds
of the Company to pay all costs, losses, and expenses which any
such person may incur or become Hable for by reason of any
contract duly entered jnto or any act, deed, or thing properly
done by him in the discharge of his duties. " o

WINDING UP. k
127, If the Company shall be wound up the assets remaining
after payment of the .debts and Habilities of the Company and the’
costs of the liquidation shall be applied: First, in repaying to the
Members the amounts paid up on the Shares held 'by them
respectively ; and the balance Si{ any) shall be distributed among
the Members in proportion to the number of Shares held by them
respectively : Provided always that the provisions hereof shall be-
subject to the rights of the Holders of Shares (if any) issued upon. .
special conditions. .

b

.. 128, In a winding up any part of the assets of the Comipany,
including any shares in or securities of other companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specie, or may
be vested in trustees for the benefit 6f such Members, and the
11_qu;dat10n of the Company may be closed and the Coinpanjr
dissolved, but so that no Member shall be compelled to accept
any shares whereon there is any liability.
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NAMES, ADDRESSES, AND DESCRIPTIbNS OF SUBSCRIBERS,

V L Wm |
) Mmus:bwcf_
“Treer %d falt u
// 4 ol 4.
Dated ti;é lq—'f day of Juwe  TTp40. :
b - o ' ’ A
_\?\J%L f
W 1tness to the above qrgnatmes——- ‘ W
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e FTHBERASIT, . AUDAENLS, ENOLBEHRING, COMPANY, TIHITED. ...

\B\\i ‘
is this day Incorporated underwn Compames Act, 1929 and that the
Company is' Limited,

Giver. under my hand at London this... mmnwmrimi da.y of
B ko 1o One Thousand Nme Hundred
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Ne of Company 413574

v

THE COMPANIES ACT 1948

COMPANY LIMITED BY /ga

{ifo’i

(Cory)

Suecial Resohution
(Pursuant to The Companies Act, Sections 18 and 141)

OF :
" MBBR-ST. ANDREW’S ENGINEERING COMPANY LIMITED.

) g AT AN EXTRAQRDINARY GENERAL MEETING of the
@ e Members of tI/’lCe 2b o\'rv’epr};am’gd Sompany oheld at tl_me.Gemp?m-yls—Reg'rstered—
a0 Officeg at 5t Andrew's Dock in the City and County of Kingston upon
Hull on Friday the 25th day of November 1949, the following Resolution
was duly passed as a Special Resolution, that is to say :-

SPECIAL RESOLUTION,

“ That the Articles of Association of the Company shail be dltered in ;E::mncr
 following, namely -

(x) Tn the sccond line of Article 55 the words * seven days' notice at least"
shall be deleted and the following words substituted 21 days’ notice in
writing in the case of the Annual General Mecting and 14 days’ notice in
writing in the case of & Meeting other than an Annual General Meeting.”

. (b) Tn the last line but one of Article 57 the words  seven days' notice *? shall
be deleted and the words * 21 days’ or 14 days’ notice as the case may be "grk
shall be substituted. ‘, ;

. ‘ ,' &:‘J L
(© In the seventh line of Article 63 the words " Fifteen per centum " shall bg &t

deleted and the words ¢ ten per centum* substituted. g 4 &-‘ !
5 : 1A S '
(d) The words from and including the word * No ” in the fifth line up to andl {w. I !

including the word “vote” in the seventh line shall be deleted from - o

Artjele 71, ‘ Fo. =2

(&) The following new Article to be numbered Article 90 () shall be insert?:d"-n,; A

. immediately after Article 90: P
w o 90 (), No person shall be disqualified from being appointed or re-clec red !
a Director in nccordance with the provisions of these Articles by reas Tt f
of having attained the age of 70 years or any other age nor shall special
notice or any other special formality be required on that account. Every
Dircctor shall however at the First Dircctors’ Meeting of the Company;
held after his seventieth birthday submit his resignation to the Board ol
the Company who may accept it or request his continuance in office as
they may decide.” - ]
(©) The words “ seven clear days " in the second line of Article 119 shall be
doleted and the words * twenty-one clear days " substituted therefor and
in the same Article there shall be inserted after the word * Meetings ” the
words * and every holder of Debentures.”

Wafletlie.

Chairman of the Meeting.

&

RN e

et
NG
/c\‘" ¥4 M A
fan! OHARCERY LibE, 2 ET AN
The b VN
T ‘

S e e




No. or CERTIFICATE 413,574-.)/7 A
i
{

THIE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

Speeial Resolution

(1’1.11'511emt to the Companies Act, 1948, Section 63 (2) )

Q&Wﬁ?%t s mm‘m

J’dsseai e Stk u’ay of .D(ec'q\é'& 1952,

H\kj

At an EEleAORDINAl\Y GENERAL MELTIN(: of tho

Members of the above-named Company, duly convened and held at the

offices of the HULL ICE COMPANY, LIMITED, S$t. Andrew’s )

Dock, Hull, on Friday, the 5th day of December, 1952, the following
Resolution was duly passetl as a SPECIAL RESOLUTION, namely:-

“THAT tha Share Capital of the Company be increased 7

to 4150, 06‘(‘) by the creation of 50,000 new Shares of
-~ A1 each ranking for dividend and in all other respects

paryi passu with the existing Shares in the Company,

and not withstanding any provisions of the Company’s
Articles to the contrary, that such shares be offered to
such members at such times and in such manner as
the Tm(cmls may in their absolute discretion decide.”

" -



Number of \ 11379 Iy
Company | '37"'4!'!‘(

N The Companies Act, 1948

COMPANY HAVING A SHARE OCAPITAL

-
K._,.,____‘,,_...__,_L—-,..‘k?;ﬁu»,».‘hm_mdmﬂ,uu.A-JJ s Tt
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4
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* Pursuant to Section 63 of The Compamws Act 1948 /‘

116 Chancery Lane, London, W.C.2, and 13 Broad Street Place, E.C.2
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Potice of Increase in the Pominal Capital

OF

tatspE bR 145 & PR Sperysaea AVARATIAAY g sad L

HUMBER - ST, ANDREW'S.. ENGINEERING..COMPANK... ... ~_Limited.

To THE REGISTRAR OF COMPANIES.
The above-named Company hereby gives you notice, pursuant o Section 63

of The Companies Act, 1948, that by (a). & Speciel “ . Resolution

of the Company dated the.... Fifth . day of December . ..... .. 1952

the Nominal Capital of the Company has been increased by the addition thereto

of the sum of £5o,ooo(mmrmﬂousm~mms) e .. ... beyond

T

the Registered Capital of £ 109,000 (ONE HUNDRED THGUSMPOUNDS)

The additional Capital ~:§i5ndivid'e'd as follows i

Number of Shares, Class of Share (b} Nominal .e\sr}l:g::t of each:

50,000 GRRINART e ONE FOUND

.....................................................

The conditions (eg., voting rights, dividends, &c.) subject to which the
new Shares have been or are to he issued are as follows:i—

rESpECTS, PART BASSY WIDK THE BXISTING SHARES OF THE COIPAT: .

TERTRRPRR PR R R T L acmhdcag Fanecl HMRG e VIRAEG x5 b e gmreabil AT T N

SIgHAtUre ... onfide 3 onetemn q

Description (¢) . Secretary G

Dated the (6. .. e . d8Y
of .. DeCeuler . e 1992,

(8) Iusert ''an Ordinary,” an xtraordinary,’” or “a Special,”” as the case may be.
{b) If any of the new Shares arc Preference Shares stato whether they are redeemable or not.
(c) Slate whether Director or Secretary of the Company.

X

and must not be written across.

This margi@ reserved for binding,

¢




o} 3380 L e
/v THE STAMP ACT, 1881 ; THE REVENUE ACE, 1903 ;
and THE FINANCE ACT, 1933 ez ?

‘ COMPANY HAVING A SHARE CAPITAL D%I;%fmp

= Ostatement of Inerease of the FominmRap ali v

oF- , |

HUMBER ~» 8T, ANDREY'S ENGINEERING COUPANY

LIMITED

/7 -
!ursuant to Section 112 of The Stamp Act, 1801; Section 5 of The
Act, 1903 ; and Section 41 of The Finance Act, 1 %
A%

| \ 657, |
® | R S ‘Mﬁﬁ“ |

fles
The Statement has to bo ragistered wlith the Notico of Increase In the Nominal Capital and

printed copy of the Resolution authorising the Incrense required vnder Sectlon 63 of The Companies
Ak, 1948,

@ﬁf ‘%m

D ‘5‘9‘*’

£ e R B AT T e e

-t

Re+Fa0241

legrams : '*CERTIFICATE, ESTRAND, LDN!DON." Telephone No.: HOLBORN 0434 (6 lines)

JORDAN & SONS, LIMITED, |

@ :Lompany WBepistation Sgents, Printers, and Publishers,
“16 Chancery Lane, London, W.C.2, and 13 Broad Street Place, E.C.2

;.--..

resented by, @’\{N

e N3t
EL i’i.‘:Z ) .
: fav RDAN/ADY SIS, LIMITED, :
d‘:": lllllllll :’ ‘Ll; 1 ) \'1? e . v r‘
TR T LANE, ﬁ/ o af’-,’, /

.....................................




- THE NOMINAL CAPITAL

or

.......... . . JUMBER - ST, ANDREW!S ENGINESRING GOMDANY TIMTTED. ........

O S o e PR e e OO O R S LY T

has, by a Resolution of the Company dated the.....FEETH. e day'

of.... DECEMBER#

, 1952 been increased by the addition thereto of

the sum of : FIETY THOUSAND Pounds,
divided into FIFTY THOUSAND Shares
of ONE.EOUND ( — each

beyond the Registered Capital of......0NE HUNDRED THOUSAND EOUNDS

o
L)

Signature A .91 sotann o

Description. Seorefary.

Dated the 16.% day

§

*.% This Statemeni should be signed by an Officer - of the Company.

LIMITED,

Note ;—This Wn is reserved for binding, and must not be written across.
i .
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No. 413574

THE COMPANIES ACTS 1948 TO 1981

SPECIAL RESOLUTION OF

HUMBER ST. ANDREW'S ENGINEERING CO. LIMITED

passed 1gt March 1984

o

at e General Meeting of the Members of the above Company,
held at Wickhem Road, Fish Docks, Grimsby on Thursday,
4st March 1984, the following Resolution was duly passed

a5 a8 Speciel Resolution:-

RESOLUTION

"That, being a dormant Company, no Auditors be eppointed,

in scocordance with Section 12, Companies Act 1281"

Vi3

Chairman.

- 4APR 1985

3

é&& *,




COMPANY NO: 413574

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECTAL RESOLUTION OF

HUMBER ST. ANDREW'S ENGINERING CO. LIMITED
PASSED THE 27 DAY OF JANUARY 1988

At an Ordinary General Meeting of the ghove named Company, duly convened
and held at 16 Quecn Anne's Gate, London SW1H 9AQ on the 27th day of January
1588 the Tollowing resolution was passed.

'It was resolved that as the company ip dormant, and
complies with Section 384 of the Companies Act l9as
it would not appoint auditors for the ensuing yeart,

Signed //1 i( W PP
Secretary of the Company
Date 10 February 1988
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Form £1031No.225(1)} London SW1H QA

¥ Fonrmat Pubhshing

278 28 SCAbans Place

Lomlan N1 ONX
April 1887

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as winended by Schedule 12 to the Insolvency Act 1986

To tt ¢ Ragistrar of Companies For official use Company number
Lanihandiie sl B g

T I 413574
LI s I R R |

Marae of company
if

e —p— -

HUMBER ST. ANDREW!S. ENGINEERING_CO. 11D

yrees notice that the COMpanyY’s new accounting

refeioice dite on which 1he current accounting Day Month

refeionce penod and each subsequent accounting

1efurence period of the company is to be treated as 311]1]2

caming, of as having come, to an end is

The current accounting reference period of the Day Month Year

COmMpany 1s to be treated as {sherened) le<tended)}

and [imb&mmwawﬂg—amaﬂ%aﬂ‘and] twill 3112 119 818
come to an endlf on

If thix notice states that e current ascounting reference period of the company is to be extended,
and reliance is beiny ploced on section 225(6){c) of the Companies Act 1985, the following statement
should be completed:

The company is a [subsidiary) | helding-eempany4 of __
Eastern Produce ( Holdings) plec.

T e ey COMIPANY NumMber_ 986304

the accounting reference date of which is 31 December

—skwaz

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on "

and it is still in foreo,

v/
. y/
Signed %ﬁ//ép/é:: . Designations: Director Date 20.6.88

Presentor’'s name address and For official Use
reference (if any): General Section

Associated Fisheries Ple.
16 Queen’'Anne's Gate
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COMPANY RO:413574

COMPANIES ACT 1985
COMPANY LINMITED BY SHARES

S o ot S

ORDINARY RESOLUTION OF
BUMBER ST. ANDREW'S ERGYNEERING COMPANY LIMITED
PASSED THE STH DAY. OF APRIL 1989

-

At the Annual General’ Meeting of the above named Company, duly convened
and held at 16 Queen Anne's Gate, London SW1H 9AQ on the 5th day of
April 1988 the following resolution was duly passed:

1T+ was resolved that as' the Company is dormanﬁ, and
complies with Section 282 of the Companies Aut 1985
it would not appoint Auditors for the ensuing“gear‘.

P

Signed ’C}LT ‘-(::FY}ufea

Secretary of the Company
Dated ]5 . 6 . %‘q
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Conmpany KNo. 413574

MINUTES OF RN EXTRAORDINARY GEKERAL HEETING OF
Humber St Andrew's Engineering Company Limited

HELD AT The Gatehouse
16 Arlington Street
London
SWlA 1RD
ON 5th April 1991
PRESENT W ¥ 8 LETTEH (Chairman)
J R J LUCAS

IN ATTENDANCE M CROWE
IT WAS RESOLVED as an

ELECTIVE RESOLUTION

LAYING OF oo LY
ACCOUNTS ‘ )

THAT pursuant to Section 252°0fthe Companies Act

1985 the Company hereby elects to dispense with

the laying of accounts and reports before the Company
in General Meeting.

| There being no further business the meeting closed.

Wk

Chairman

1 'f':-_:"\‘:m_ L+ L TLTID OIS SR )

COMAASES HOUSE
JOMAY 1991

Vi 33




HOLDING OF
ANNUAL GENERAL
HEETINGS

Company No. 413574

MINUTES OF AN EXTRAORDINARY (ENERAL HMEETING OF
Humber St Andrew's Engineering Company Limited

HELD AT The Gatehouse
16 arlington Street
London
SwiA 1RD

ON . 5th april 1991

PRESENT W F § LETTEN (Chairman)
J R J LUCAS

TN BITENDANCE M CROWE
11 WAS RESOLVED as an

ELECTIVE RESOLUTION

THAT pursuant to Section 3663 of the Companies Act
1985 the Company hereby elects ta dispense with the
holding of Annual General Meetings in 18991 and
subsequent years until this election is revoked..

phere being no further business the meeting closed.

Chairman : T

e

i T iy

CONTANIES HOUSE
< 3 0MAY 1991
) 33
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HUMBER ST ANDREW'S ENGINEERING COMPANY LINMIVED

Special Resolution passed at an Extraordinary General Meeting
held on 11 July 1994:

"That the regulations set forth in the document attached to
this Resolution and for the purpose of indentification marked
with an "A" be gpproved and adopted as the Articles of
Association of *l = Company in substitution for and to the
exclusion of all the existing Articles thereof."

TR

AR

xA0D3YN3IBMx
RECEIPT DATE:2B/87/94
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COM OOl NG WA ST

THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION of BUMBER ST ANDREW'S ENGINEERING
COMPANY LIMITED

(Adopted by Special Resolution passed on 1l July 1994)

PRELIMINARY

1(a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F)} Regulations 1985 (s) 1985 No
805) as amended by the Companies (Tables A to F) (Amendment)
Regulatlons 1985 (s) 1985 No 1052) (such Table being
hereinafter called ®Table A") shall apply to the Company save
insofar as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.
Any regulations previously applicable to the Company under any
former enactment shall not apply to the Company.

(b) In these Articles the expression “the Act" means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the act shall be deemed to
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTHENT OF SHARES

2(a) Shares which are comprised in the authorised but
unissued share cap;tal of the Company shall be under the
control of the Directors who may (subject to Section 80 of the
Act and to paragraph (c} below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms
and in such manner as they think fit,

(b) In accordance with Section 91(1) of the Act Sections

89(1) and 90(1) to (6) (inclusive) of the Act shall not apply
to the Company.

.

2] jx:aj}?_:c"r‘e P OATE: 28707704




(¢) The Directors are generally and unconditionally
authorised for the purpocses of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company
up to the amount of the share capital of the Company
authorised but unissued at the date of adoption of these
Articles at any time or times during the n»eriod of five years
from the date of adoption and the Directors may, after that
period, allot any shares or grant any such rights under this
authority in pursuance of an coffer or agreement so to do made
by the Company within that period. The authority hereby given
may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in
General Meeting.

3(a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and
in default of any such determination there shall be no maximum
number of Directors and the minimum number of Directors shall
be one. Whensoever the minimum number of Directors shall be
one, a scle Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally and Clause
89 in Table A shall be modified accordingly.

(c) The Directors shall not be regquired to retire by
rotation and Clause 73 to 80 (inclusive) in Table A shall not
apply to the company.

(4d) The Directors may appoint a person who is willing to
act to be a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number determined
in accordance with paragraph (b) above as the maximum number

of Directors and for the time being in force.
BORROWING POWERS

4 The Directors may exercise all the powers of the
Company to borrow money without limit as to amount and upon
such terms and in such manner as they think £it, and subject
(in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or
standard security over 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 any third party.




5(a) A Director may vote at any meeting of the Directors or
of any committee of the Directors on any resolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of
interest whatsoever and if he shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relation to any such resoclution as aforesaid he shall (whether
or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply
to the Company.
INDEMNITY
6(a) Every Director or other officer or Auditor of the

Company shall be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or
otherwise in relation thereto, including 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 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other officer
shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution of
the duties of his office or in relation thereto. But this
Article shall only have effect insofar as its provisions are
not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain
for any Director, officer or Auditor of the Company insurance
against any such liability as is referred to in Section 310(1)
of the Act.

(c) Clause 118 in Table A shall not apply to the Company .



w7
& ‘\.% ., k’{ -@,

R

N e

"

Company No. 413574

o] MINUTES OF AN EXTRAORDINARY GENERAL MEETING OF

P Humber St Andrew's Engineering Company Limited ‘
] {
: HELD AT The Gatehouse )
o 16 Arlington Street '
P London ) ¥
F— SWl1la 1iRD S i
ON 5th April 1g91 4
PRESENT W F 8 LETTEN {Chairman) :

= J R J LUCAS
- IN ATTENDANCE M CROWE :
]
-~ IT WAS RESOLVED as an , !
: . ’ 8
- ELECTIVE RESOLUTION y
" !

* LAYING OF

ACCOUNTS '

THAT pursuant to Section 252 of the Companies Act
1985 the Company hereby elects to dispense with

the laying of accounts and reports before the Company
in General Meeting.

-
e

There being no further business the meeting closed.
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