No.755216.
THE COHPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
CF
PADDLE STEAM NAVIGATION LIMITED
PASSED THE 20th DAY OF FEBRUARY 1988,

At an Extraordinary General Méeting of the above named company, duly convened

and held at Renfleld Church Centre, Bath Street, Glasgow on the 20th February
1988 the following resolutions were duly passed:-




No. 755218 PADDLE STEAM NAVIGATION LIMITED

SPECLAL RESOLUTIONS

1. THAT the objects of the Company be altered by deleting Clause 3 of its
memorandum of Association and by substituting in lieu thereof Clauses 3, 4, 7
and 8 {Clauses 4 and 5 - renumbered 5 and 6 - to remain) as set out in the print
annexed hereto.

2. THAT the Articles of Association of the Company be altered in the following
manner:-

(a)} By amending Article 2 to provide that the Regulations numbered 2
vo 6, 11 to 14, 15 teo 2%, 24, 33 to 39, 40 to 46, 23, 75, 77 te 719, 84
(1} to (4}, 87, 88, 956 to 99, 108, 114 to 122, 128, 129 and 135
contained in Part 1 of Table A in thes First Schedule to the Companies
Act 1948 shall no longer apply to this Company.

{b) By omitting Articles 3, 4, 5, 21 and 22,

(c} By adding at the end of Article 6 (renumbered 3) the following
Proviso:

Hotwlithstanding the provisions of this Article shares of the
Company may be allotted or transferred to the Paddle Steamer
Preservation Socliety or to any body corporate (including a
company limited by quarantze} established for charitable purposes
or the trustees of a charitable trust without any limitation as
to the number of shares beneficlally owned and such persons or
corporations shall be persons qualified for membership of the
Company.

(d) By inserting after Article 10 (renumbexed 7} undeéx the heading
"TRANSHMISSION ON DEATH" a new Article 8:

In Requlation 32 of Part 1 of Table A the words “dividends and
other" and the words "and i{f the notlce is not complied with
within 90 days the Governing Body {directors) may thereafter
withhold payment of all dividends bonuses or other monles payable
in respect of the share until the regulrements of the notice have
been complied with" shall be deleted.

{e) By inserting in substitution for Article 14 a new Article /
renumbered 12: .

The qualification of a director shall be that he ox she shall be
and remain a fully pald up member of the Paddle Steamer
Preservation Soclety.

(£) By inserting after Article 17 (renumbexed 15) a new Article 16:

In Requlation 76 of Part 1 of Table A the words "the remuneration
of the directors shall from time to time be detexrmingd by the
Company In general meetling. Such remuneratlon shall bqrduemqﬂ ko
accrue from day to day" shall be deleted and the wjf "Shallt . -

shall be substituted for "may also®. ¢
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{g} By Inserting at the end of Article 26(e) (renumbered 19(e)} under
the heading "PROCEEDINGS OF DIRECTORS" a new Article 20:

In Regulation 102 of vart 1 of Table A there shall be added the
words "All ac®s and proceedings of any such commltfee shall be
reported to the directors as soon as possiblet®.

{h} By renumbering the Artlcles approprlately throughout.

{1} By adding the following new Article numberzd 22 undexr the hesading
HDISSOLUTION®:

Clanse 7 of the Memorandum of Assoclation relatlng to the windiag
up and dissolution of the Company shall have effect as if the
provisions thereof were repeated in these Articles,

{J} By adding at the end of the Articles the following declaration:

It is hereby agreed and declared that wherever reference is made
throughout these Memorandum and Articles of Association to The
Companies Act 1948 it shall wherever the context so admits mean
and be deemed to mean reference to The Companies Act 1985 or any
statutory mediflcation or re-enactment theresof fox the time being-

in force. J
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ANNEX

3. The objects for which the Company !s established are for the public benefit
to acquire, preserve and exhibit in sailing condikion or stherwlse one or mOXe€
examples of paddle steamers or paddle propelled vessels (hereinafter called
"paddle steamers") and to acgquire, preserve and exhibit a collection of Rarine
equipment and other appurtenances and material associated with them with a view
to educating the public in the historical significance of paddle streamers in
the Nation's maritime and industrial heritage and in furtherance nf the
foregoing objects but not otherwise the Company shall have the following
powers:-

{A) To operate oxr arxange the operation of the paddle steamers in
waters traditionally salled by them

(R} To enable as wide a section of the public as possible to gairk
practical experience of sailing in paddle steamers and of explering
them

{¢) To stimulate and axouse interest in paddle steamers throughout the
world by public meetings, publlcatlons, exhiblitions and any other
means by encouraging research into thelr history and providing the
means whereby moedels plans photographs and other appropriate items may
be preserved and exhibited -

{D) To purchase, take on lease or in exchange hire or othexwise to
acquire any real and personal estate which may be deemed necessary or
convenient for any of the puxposes of the Company provided that in
case the Company shall deslre to hold more land than the law shall for
the time being permit it to hold without licence of the relevant
authority such licence shall be obtained ,

{E) To dbnsttuct maintain or alter any houses Buildlnqs'vessels ox
works necessary or convenlent for the purposes of the Company

~{F) To take any gift of property whethex subject to any special
charitable trust or not for any one or more of the objects of the
Company

(G) To take such steps by personal or written appeals public meetings
or otherwlse as may from time to tlme be deemed expedient for the
purpose of procuxing contributions to the funds of the Company in the
shape of donatlons annual subscriptions or othexrwise PROVIDED that the
Company shall not undertake any permanent trading activities in
ralsing funds for its charltable objects

(H) To print and publish any newspapers periodicals books ox leaflets

(1) To sell manage lease mortgage dispose of or otherwize deal with
all or any part of the property of the Company

(J) To borrow and raise money in such manner as the Comp@pj’@ay:ghink
£it for the purposes of the Company i ‘ :
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(X) To ipvest the moneys of the Company not imredliately reguired for
its purposes in or upon such lnvestments securities or propexty as may
be thought £it subject nevertheless to such conditions (if any) and
such consepts {if any) as may for the time being be imposed or
required by law and subject also as hereinafter provided

{L) To undertake and execute any trusts or =zay agency business which
may lawfully be undertaken by the Company

{H) To establish and suppozt and to alid in the establishment and
support of any other chartties formed for all or any of the objects of
the Company

(N} To do all such other lawful things in furtherance of the
attainment of the above objects or any of them and which may lawfully
be done by a body established foxr charitable purpeses only

Provided that:- .

{1) In caseé the Company shall take or hold any property which may
be subject to any trusts the Company shall only deal with or
tnvest in the same in such manner as allowed by law having regard
to such trusts

(2) The. Company's objects shall not extend to the xegulation of
relations between workers and employers or organisatlons of
workers and organisations of employers.

(3) In case the Company shall take or hold any property subject
to the jurisdiction of the Charity Commissioners for England and
Wwales the Company shall not sell, mortgage, charge, or lease the
same without such authority approval or consent as may be
required by law and as regards any such property the Governing
Body of the Company shall be chargeable for any such property
that may come into thelr hands and shall be answerable and
accountable for their own acts, receipts, neglects, defaults and
for the due administration of such property in the same manner
and to the same extent as such Governing Body would have been if
no lncorporation had been effected and the Incorporation of the
Company shall not diminish or Impair any control or authority
exercisable by the Chancery Division or the Charity Comnissioners
over such Governing Body, but they shall ‘as regards any such
property be subject jolntly and senarately to such control or
authority as if the Company were not Incorporaled.

e

4, The tncome and property of the Company shall be applied solely towards
the promction of its objects as set forth in this Memorandum of Association
and no portion thereof shall be pald or transferted directly or indirectly
by way of dividend bonus or otherwise howsoever by way of proefit tn.
shareholders of the Company and no member of lts Governlng Body shall be
appolinted to any offlce of the Company paid by salary or fees or recelve
any remuperation or beneflt or money's worth from the Company.

provided that -nothing herein shall prevent any paysent in good faith by the

Company:



&

(a2) of reasonable and proper remuneration to anry shareholder, officex
or servant of the Company (not being a member of its Governing Body}
for any service rendered to the Cempany

{b) of interest at a rate not exceedi~g six pet centum per anpum on
money lent or reasonable and proper rent For premises denised or let
- by any shareholder of the Company or its Governing Body

ic} to any member of {ts Governing Body for out of pockel expenses

(d) to a company of which a membar of its Gover&inqﬂaody may be a
member holding no 'more than one hundredth part of ihe capital of such
company. -

7. 1f upon winding up or disgolution of the Company there remains after
satlsfaction of all its debts and llabilltles any property whatsoever the
same shall not be paid to or distributed among the shareholders of the
Company but shall be given o transferred to some othex Charitable
institution oI rnstitutions having objects similar to the objects of the
Company and which shall prohibit the distribution of its or thelr income
and property among its or thelr members Lo an axtent at least as great as
{s imposed on the Company under or by virtue of clzuse 4 hereof such
institution oX institutions to be determined by the Company at or before
the time of dissolution and 1f insofar as effect cannot be given to such
provisions shall be transferred to the Maritime Trust '

g. True accounts shall be ke t of the sums of money received and expended
by the Company and the matters In respect of which such xecelpts and
expenditure takes place of all sales and purchases of goods by the Company
and of the property credits and 1iabilities of the Company and subject to
any rxeasonable restrictions as to the tlme and manner of inspecting the
same that may be imposed in ‘accoxrdance with the zegulations of the Company
for the time belng such accounts shall be open for inspectlion of the
shareholdexs. Once at least in every calendar year the accounts of the
Company shall be evamined and the correctness of the income and expenditure
sccount and balance sheet ascertained by one ot more properly gqualified

auditor or Auditors.
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