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SPATIEMENT of the Nominel Capital made pursuant to < 1 of 51 Viet,

8, Customs and Intnd Revenue Act, 1888, (Noug.—The sStauap Duty on the

inal Capital is Two Shillings for every £100 or fraction of £I100.}

This statement is to be filed with the Memorandum of

Assoejadion, or other

sument, when the Company is registered.
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The NOMINAL CAPITAL of Iw,xé 'Z-‘é /@:‘Z%ﬁé /\,M’A ot gff«é’

¥ Cg’ rige ﬁ’i‘.‘xﬁv\ff‘l«-ﬁf%ﬁ? T e et Company Limited,
¥ 4
is'8 LI (U0, divided into RSTY davesot £ 70

each,
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Description Q_?@M e e

Date .9'247“&(4_4&@](__&70_3

This statement should be signed by an Officer of the Company.

Purm No. 25






M

el

‘% )
a “’

o,

1-w‘}
£

b

OF 'TRE ’

CLEVELAND BRIDGE & ENGINEERING COMPANY, Limited: 27 qui ees

1.—Subject, as hoveinaflor provided, the Regulations contained in the Table wmarked “A" in the
First Schedule to # Tho Companies Ach, 1862, (hereinafter ealled Table A,) shall apply to this,Company.

2,—The {ollowing clausos of Table A shall nob apply to this Company, namely;.glanses 28, 87, 44,
52, 53, 54, 5T, 72, 82, 84, and 90.

3.—The Directors of the Compnny shall forthwith, after the incorporation of the Company, enter
into an Agreement under the Senl of the Company, in the terms of the Agreement roferred to n
the Memorandum of Associntion (heveinafb.r called the purchase Agreement), and earry the samo into
allect with such modifieations (if nny) as they approve, snd shall allot the shaves to he allobled
theveunder, and such Agreemont shall be valil and binding upon the Company and upon every
Shareholdor, present and fubure, notwithstanding that Cnannes Fuepemox Dixoy, the Vendor under
the purchase Agreemeont, is one of the Divcctors of the Company, and is also the promoter of the
Company. The said Cuanrnus Fuupewiox Dixox shall, nobwithstanding his position as Vendor and
promoter, be entitled to act as s Divector of the Company for the purpose of entering inko an Agreoment,
in the texms of the purchase Agreement, and eavrying tho snine into eice, and the sale shall not be seb
aside, nor ghall the Vondor bo liabla to accowut for any profit made iy him on such sule, on the ground
that hio is n Director and promoter of or otherwise stands in o fiduciney velation to the Company. And
the Vendor shall not by reason of hiz filduciary relation to the Company or ofherwise be linblo to
accouns for the shaves allotted to him under tho said Agreement.

4.~Mhe business of the Company may be commenced as svon sfter tho Incorporabion of the
Company ns the Divectors think fit, notwithstanding that the nominal capital muy have beon only
partinlly st'lbséribed.

§.—Any brancl or kind of business which by the Momorandum of Association of the Company or
theso presents is either expressly or by implication authorised lo be undertaken by the Coumpany mny
be undertnkon by the Divectors ab such timo or times ns they shull think 6, and further, may he
suflered by them to be in abeyance, whether such brancl or kind of husiness may have beon actually
commenced or not, so long as the Divectors may deom it expedient nof to cominencs or proceed with
suel branch or kind of business.

6.—Tho oflicos of the Company shall be ati such pluce in Dwlington or elsowhere in England ne
tho Bonrd shall from time to time nppoint, .

7.~—No part of the Funds of the Company shall be employed by the Directors or the Company in
the puxchase or advanced upon seeurity of the Comprny's shaves,

SHARIES,

8 —'"Phe shaves in the Capital of the Company shall be mwnbered in avithmetical progression,
beginning with Number 1, and ench share shall be distinguished Ly its appropriate number.

9,—The Directors may from tiwe to time make such enlls upon the mombors in respect of all
tnoneys unpoid on their shares ag they think fit. A el wmay bo made payable by instalments.

10.—If by the conditions of allotment of nuy share the whole or part of the ainotnt thoreof shall bo
payable by iustalinents, every such instalment shall when due he paid to the Uompany by the holder of
the share, and tho word “enll,” when used iu clanses 6, 7, 17, 18, 19, 21, and 22 of Table A, shall be
deemed to include nn instalment.

-

f {
c 2

r
i

s

[~



8

li—The Company shall have o first and paramount Yien upon all the shares and stocle of every
person who is the registored holder or one of the joint registered holdors thereof or all meneys due Lo
the Compary from him, either £2ms or jointly with any other person,

12.~The Livectors may refuse to registor any hansfor of any shure or stocl upon which the Comy... j
has » lien, and may refuse to transter to nny person whom the Direcbors, in their nbsolute diseretiow,
think it undesivablo to admlt as a mombor,

INCREASE OF CAPIIALL
13, —Subject to any directions thai may be given by Specinl Resolution under the powers in tho .
Moroorandum of Associntion relating to the issuo of new Shaves, any Capifal raised by Bho crention of
new Shaves shall bo eonsicered as pnrt of the original Capital, and as censisting of ordinary Slinres and
shall bo subject to the same provisions with refevenco to the payment of calls, fovfoifure, lion, and
obherwise, as if ib had been part of the criginal Capital,

GENERAL MBETINGS. ‘

14.-—~The first (fenernl Meoting shall be held nt such time, not being more than four months after 2 :‘gk

tho registration of the Company, and at such place as tha Directors shall determino, SBubsequont ‘

General Meetings thall be held at snch time and placo ns muy be proscribed by the Corapany in General

Meeting, and if no other time or place bo prescribed u Ge aral Meeting shall be held in the wmonth of
December in every year, ab such time and place us may b determined by the Divoctors.

15.~The quorum for a Meeting shall be tliree mombers porsonally present. A

VOTES OF MEMBERS. K
16.—On a show of hands, every member shall liave one votc only. In ense of a Poll, overy member u
shell have one vote for ench shave he liolds,

Yi.—The words "or carried by a purtivnlar majority or lost” shall be inserted in clause 42 of

Yy &} Jovity ;

Table A, ofter the word “carvied,” and the word “conclusive” shall bo substituted for the word ;
3 ] ‘F
“sufliciont ™ in the same clause. .

18.~The words “and ecither at once or after an interval or adjournment” shall be inserted in
clanse 43 of Table A, after the word “mannor.”

DIRECTORS,
19,—The number of Divectors shall nob bo less than two nor more than five.
20.—TUntil otherwiso detormined two Divectors shall be a grorum, :

2L.—Uho first Divectors shell be Messts. Cuarnes Frepeniox Dixon, Hexny Isasc Drxov, and {
Janes Drxon,

32.—The sid Ouarres Frepenck Dixoy shall bo the Managing Director of the Company for three
years from the incovporation of the Company, and shall devote the whole of lis timo and nttention to
the businc.s of th - +* mpany, and during the snid period of three yenrs clauso 58 of Table A shull nob "
apply to Iz and as regmds the other Divectors the words © ab the second * shall be substituted for the
words “ab the fivss ? in the su -1 Clanss 58 of Table A where those words first ocour,

23.—The remunera*ion of the snid Onmarrrs Frepemok Drxow, whilss he shall be the Munnging
Director, shall from time 1 .me be fixed by the Board.

24.—No porson shall be qualified to be hereafter clected o Director unless ab the time of his election
lie is cither the registered owner in his own right of 25 shaves ob least, or the holder in his own right of '
£250 ab least in tho stoeck (if any) of the Company, X

25.—A Divector may, in addition to his office of a Director, hold any other oflice under the Company .
ab o salary or otherwise, und his acceptance of the office of & Divector shall not imply his resignation of '
any such obher offico nor aflect his right to receive uuy salary or other romuneration in respect thereof, \
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26.—A Divector shall nob e disgualified by his offfeo from contraeting with the Company either as
Vendor, Pirebsor, or otherwise, oor shall any such contract or contraets entered into by or on behalf
uf the Compauy with any Cempray ov pacbn.vship of or in which any Director shall ho n member or
othevwise interested be avoided, nor shall nny Diveetor so contraeting, o being sueh member so
interested, be lioble to account o the Compnny for any profib vealised by any sucls contrach by reason
ouly of suel, Divector holding thet oflico or of the fiduciary relution thereby established, bus the uatuve
of his interest must be diselosed by him nti the meeting of tho Directors ab which the conbrach is
determmed on, if his interest then exists, and in any other ense ab the first meeting ol the Diveciors
after the nequisition of his interest, Provided nevertheless that no Diveetor shell vobe in vespeet of
any conbrack in which ho is so interested, and if ho does vote his volie shall nob he counted. -

27.—~The office of Divector shall be v ated-——

{a) If he resign his oftice ;

(D) If he cense to hold in his own right tho qualifying numbor of shares or amount of
stock;

{o) If he bocome bankrupt, or suspend payment, or cxceute an agsignment for ghe benefil
of or compound with his creditors;

(@) I ho Do declaved lunatic or become of unsound mind, o go to reside permanently oub
of the United Kingdom.

98, ~—The remunerntion of the Diveetors (other than the Mannging Director) for their services shall
be such sam as the Compnny in General Meeting from {ime to time deterimine, and the remunerntion
shall be divided nmongst the Direetors in sueh menner as they from time to time determine.

29,—Fhe Divecbors may {rom ime to time appoint any ono or more of their body to be the Mannging
Director or Managing Divectors, or the Secrstury of the Uompany, for such peviod, ub such remuncration,
and upon such terms as the Direstors think fif.

350.—A Resolution in wiiting signed by all the Divectors shall be ns valid and effectual ag i it lind
been passed ub o meeting of the Direetors duly culled and constituled.

BLAL,
21.—"he Compnny'’s Seal shall not be put to uny instemament, excepb by the authority of the Board

and in the jresence of ab lenst two Divcotors, or of a Direclor and the Seeretary of the Compouy, or of
a Dirvector and tho Solicitor of tho Company,

DIVIDENDS,

32.—he Compuny in Goeneranl Meeting may declare o Dividend to be paid to the memboers in
proportion to the number of thuir shares and the amount paid up thoreon otherwise then in advanee of
culls,

33,—1'ho Directors mny from time to time pay to the members such intevim Dividends as in their

judgwent the position of the Compuny justilies.

34.—DMesses, Brooyuirzan, Wigieman, & Moowr, of Shellield, shall bo the Solicibors of fhe Company,

ACCOUNTS,
35.—'"ho Baluneo Sheet to Le Inid befors the Compnny in Genern] Meeting, as provided by cluuse 81
of Table A, need not bo printed.
AUDITORS.

30.~—Dlesurs. Barunsie Brovusns & Wonrzey shatl Lo the Audilors of the Compiny. If any casual
vaganey oceur in tho oflice of Auditor, the Directors shull forthwith appeint an Auditor, whoe ghall
continue in oflice until the next Ordinary General Mesting of the Company.
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NOTICES,
AF —livery pevon whe, hy operation of law, teansfer, or otherwise, hecomes entitled to any chave
rhalt Fe Loy every notieo or other doenment, which proviously Lo lds name and address bedng
erteral upon the Register in respoct of that shave, shall have been given to the person from whom he E

derived his Litle,

38 —Whon any notice or other doeument s sty in accordnnce with the regulutions of the Company,

istereil place of abode of a member, then notwithstanding he be then deceased,

to oy delivered at the rey
the service of the notico o oller

undl whether ov nof the Company hove had notice of his decense,
decument shall for all purposes be deomed servica on his executors und adininistintors. .

30.—~Jivory membeor whose registered plnce of address is nok in the United Kingdomn muy from time
to timo notify in writing to tho L *my some Pluce in England ot which notices muy be served upon
himn, which shall be registeved as 11- 3" 120 of abode for the purposes of cluuse 95 of uble A. The
Company shall not be bound to serve any notice wpon any member whose registered address is not in the
United Kingdom, aud who has not nouified to the Company some place in England at which notices miy
be served upon him,

40.—A notice, if rerved by post, shall be deew-ad o be sorved on the day following that on which it
is posted, and elanse 97 of Tablo A shall be modi. § aceordingly. o
INTERPRELATION,
41—In the interpretation of theso presents the following words und expressions havo the following ,
meanings unless excluded by the subjeet or context :—

e

“These presents” mean these Articles of Association and tho vegulations of the Company &
from time to time in force. :

“# Month " means catondnr month, .
Words importing the singulor number only include the plural number and vice versq, B
Words importing the maseuline gendor only ineludo the feminine.
Words importing porsons inelude Corporations,

42.—S8ubject to the last preceding Avticle, any words defined in the Uompanies Acts, 1862 to 1890,

tnd overy other Aoh for the thue being in force concerning Joint Stock Companies nnd affecting the
Company, shall, if not inconsistont witl the subject or vontoxt, benr the sgune meaning in these presents,

A

NAMES, ADDEESSES, AND DESCRIPTIONS O SUBSCRIBERS,
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N 4.="Tw liability of the memlers 1 limited,
o % ~The Capital of the Company & £L25,000, divided into 2,500 Shaves of L10 onehi, Any of the
o
' sonl shaves for the e Being unissid, nod ang sew sl from Hime to tiooe Lo b crented, umy from -

tine 10 dhne be fseued with ary aeh guneaten or apy =ueh right of preference, whothor in vospe et of
dividend o of vepayment of capital or both. or any smeh otlim spreinl privilege or advantags over any
. whaves proviowsly fssued ov ther alout Lo ho fswred, {oder than my other shnves fssued with «
preferenee,) or ab such a premivm o with suel deforved ¥iglhts os compared with 1. ay shares provicwly
. fsstiod or thon abont Lo be fssued, ov subjsct to nny such condifions or provisions, snd with any oaih
«ght or wilhout any vight of veting, and goverally on such torms as 1o Company muy from time to

tinwo by special resolution detormine,

. We, the zevoral porsens whoso sunes and nddrasses ave subseribod, uro desivous of Loing formed
into & Compnuy in pusmunee of thix Momorandum of Asseeintion, und wo rospectively '
agreo Lo taka tho number of Shures in the Capital of the Company sob opposite onr
'espvctu’o NAMes,

NAMES, ADDRLSSI 3, AND DESCRIPIIONS OF ‘\'U\[BDR OL' “I[ARLS '.I.'AT'I<N
SUBSORIBERS, by JAPH BUB%UH[HE’R
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i# this day Tucorporated under the Compruies’ Aets, 1862 to 1890, awd that the Compuny is Limited.

fiiven under my hand at London ﬂuh,ﬂf,c)f;'?‘b’ﬁ/ /Lé/l/‘d’/ﬂ/(/ﬂ divy of. %W&u ee o Que

Thousand Eight andped aud Ninety lff{'i e,

N
;

T4

' o
Poes and Deed onaps &. /) ¢

stunp Duty on Capival £..0.5.

emhum veceived by, /f Q/W

4 A

Vi A,

Regestrar of Joint Stuck (onynenies.

[SEE BACK.]
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SPECIAL RESOLUTIONS

THE "'GLEYELAND BRIDGE AND ENGINGERING COMPANY LINITED, ”’-"—“
Pagsen  23up Franuany, 1899; Coxrmusp 10w Maron, 1899,

9%

E— {25 MAR 1899

Ab an Extraordinary General Mecting of the Cleveland Brivge and Tinginesring Company

£ Limited, duly convencd and held st the Offices of Mossrs. Broomhend, Wightman & Ilcove,
. 14, George Street, Shoffield, on the 98rd doy of Tebruary, 1899, tha following Special }
Resolutions weve duly passed, and ab o subsequent Exteaordinary Gonerul \lnemz«v of lhe
said Company, also duly convencd and holil af the Company’s Office, Darlington, on the 10ih

day of March, 1899, the following Specinl Resolutior » were duly sonfirmod :~—
. SPIICIAL: RESOLUTIONS.

i R “That the Capital of the Company be increased from £85,000 divided into 1825
Ordinary Sharos of £10 ench and 675 Proference Shares of £10 onch entiiled to a
cumuladive preferentinl dividend at the rate of Tive per cent. per annum on the mmoun

«-  for the time being paid up on such shazes and to repayment of Capital in priotvity to
the Ordinary Shaves, to £70,000 by the creation of 2175 New Ordinavy Shaves of £10
cach nnd 2325 New Preforence Shoves of £10 ench entitled fo n cumulative preferential
dividend at the rate of Five per cent. per annum on the ainount for the time being paid
up thereon, and to wnk both ns regards dividend and capilal pari passw with the

«‘er:«) existing Proference Shares in priovity to the Owdinsry Shares, and thad every holder
of Ordinary Shares and cvery holdor of Preference Shaves shell have ene vole fur each

shave held by him.”

“Thab all or any part of the Reserve Tund may he employed in tho business, and
that po part of tho Reserve Tund shall be applied in paying dividonds on the Ordinary
Shares so ns fo redwre that Fund to u loss som than shall be equal to the amout
required to pay dividends for four years upon the amomni for the time being paid up on

f the Proference Shaves of the Company for the time being issued,”

Skemarany,
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[_25__ MAR 1899

STATEMENT of Inerense of Nominal Capital pursnant to s. 11 of 51 Vict.,
cap. 8. Customs and Inland Revenue Act, 1888, (Noim—The Stamp Duty on an

Inerease of Nominal Capital is Two Shillings for every £100 or frnction - £100.)

Mmoo weer

1 nis statement is to be filed with the Notice of Incre.se registered under Section 34

s
of t1 + Companies’ Act, 1862.. °
oy e e £ e LA At Lt T L1 8 A AR bt et i
Deesented for Renéstration PUBLISIIED BY m_-/;u«“'c
b , e
h »“0:'/‘
: v‘ o GHARLES DOUBBLE, / I 7 ,y’*"_'u

Pnblic Companios’ Registration Agent 'g.ﬁ{I Sfa%%ei‘f

14, Serjeants’ Inn, 'gfeﬁ‘f;;e, London, E.C.




The NOMINAL CAPITAL of the é&/fﬂmzww’ﬁ@?f W
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has Leen inereased by tho addition thereto of the sumn of £ //@f’ﬂ”m?ﬂ . divided into
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4 It

3
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§‘ ‘.=  "This statement must bo signed by an Officer of the Company.
o

Form No. 20,
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SPECIAL RESOLUTION

QF

THE CLEVELAND BRIDGE AND ENGINEERING COMPANY LIMITED,

.

Passep 30wt Avnin, 1902; Cowwmmen 16T May, 1802,

At un Extraordinary General Mecting of the Cleveland Bridge and Engineering

Compeny Limited, duly convened and held at the Company’s Offices, Darlington,

on the 30th day of April, 1902, the following Speciul Resolution was duly passed,
and ab o subsequent Bxtracrdinary General Meeting of the said Company, also
duly convened and held at the Company's Ofice, Darlington, on the 16th day of

Muy, 1902, the following Special Resolution was duly confirmed :—

SPECIAL RESOLUTION.

“That the Capital of the Company be increased to :£200,000 by the
creation of 11,000 new Ordinary Shares of £10 each mnd 2,000 new Preference
Shares of £10 ench entitlad to o cumulative preferential dividend ab the rate
of Tive per cont. per annum on the amount for the time heing paid up
thoreon, and to rank both es regmrds dividend and capital pari passu with
the existing Preference Shares in priority to the Crdinary Shaves, and that
overy holder of Ordinary Shares snc every holder of Preforence Shares shall

have one voto for ench share held by them.”

@‘__.;/M 7y

BECRETARY.




. Foamg D 205,

i A T

A %

ﬁgmwr’w%:? oo T COMPANY LIMITED.

(REGISTERED)

e e 42049

31 MAY 1902)

STATEMENT of Increase of Nominal Capital pursuant to s. 11 of 51 Viet.,

Q

cap. 8, Customs awl Tnland Revenue Aet, 1888. (Norg.—~—The Stamp Duty on an

Incrense of Nominal Capital is .T.@ Shillings for evory £100 or fraction of £100.)

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

of the Companies Act, 1862,

D phe b e Airkd prermeis ol

Presented for Registratior : PUBLISHED BY
by

CHARLES DOUBBLE,
Public Companies’ Registration Agent and Stationer,

14, Serjeants’ Tan, emple, LunQ::, IR
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P
/‘f "Elfﬁ' ?“W;"Z?"&ﬂ@ T — @ Compuny Limited,

’

lias heen inereased by the addition thereto of the sum of £ / égugjﬁv/ﬂ divided into

[N A oot

ROV 72w @Mﬁr&a«'% C’//z’W %ag/ﬁﬁa,aﬁ, Gt o?ﬁ'ﬁﬂ'w

‘ifﬁ& erooe . shaves of £. L0 e each beyond the Registered Capital of
o
%;7&"&”65‘0’

. Signa’mre,y &2 - z @

Description MTQW,/

This statement must bo signed by an Officer of the Company.

Form No. 26,
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Tiak: COMPANIES (CONSOLIDATION) ACT, 1908, : o i

SPECIAL RESOLUTION &

F”f\\’ i \\:
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Q [ [ ] = ‘ﬁ
The Cleveland Bridge and Engineering Co.,
Limited,

:i\;\l Lt I‘I ;\l.].)

‘ 5.107 7@ssed 14th March, [910.  Confirmed 31st March, 1910,

[

'f: A}
| 8 APRIID] ===
At an EXTRACGRDINARY GENERAL MEETING of THE CLEVE-

LAND BRIDGE AND ENGINEERING COMPANY, LIMITED, duly cou-
vennd and held at the Company's Offices, Darlington, on Thursday, the idth

day of March, 1910: the following Special Resolution was duly puassed, and

'1t a subse}:]uent uxtraomduuuy General "Meeting oi the Company, "also duI_‘,
canvened and held at the Companv's Offices, Dzulmdton, on the 31st day

of March, 191C the following Special Resolution was duly confirmed :—

SPECIAL RESOLUTION.

e

:.:“%

":’3,,

-

“That Article 27 of Table A in the First Schedule to the Companies
Act, 1862, shall no longer apply to this Company, and that the
shares of the Company at present unissued shall be under the
control of the Directors, who may allot or otherwise dispuse of
the same to such persons on such terms and conditions and at

such tnmes as the Directors think fit,”

S Secretary,
\"g(’/’; LI

RN k! Ff“.

B(dﬁiz T9 ;"
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THE COMPANIES ACTS, 1908 (o lowy.

Company Limited by Shares.

COPY
SPECIAL RESOLUTION

e OF ——...

tHie Cieveﬂamﬁ Bridge and B:%meermg o,

Limnted
Passed 22nd December, Iorp. Confnm(.d oth January, igiaff{:irb
i J ¥ :
Filed anuary; 1920. . 8977

|2 JAN 1990

At an EXTRAORDINARY GENERAL MEETING of THE CIEVES
LAND BRIDGE AND ENGINEERING COMPANY. LIMITED, duly con-

vened and held at the Registered Office of the Company, Darlington, on the

22nd day’ of December, 1919, the following Special Resolution was dualy passed
and at a subsequent Extraordinary General Meeting of the Company, also duly
convened and held at the Company’s Office, Darlington, on the 9th day of

January, 1929, the following Spacial Resolution was dulv confirmed :~—

RESOLUTION. -

*

““That the Articles of Association of the (,ompdn} be and the same are
o hereby altered by adopting the following new Altlcle as one of
the Articles of Associaticn of the Company, viz ;— ¢

43. "The Company may by Special Resolution :

(@) Sub-divide its Shares or any of them into Shares of a smaller
amount than are fixed by the Memorandum of Association.

(b) Reduce its Capital in any manner and with and subject to

any incident authorised and consent required by law,”

s‘D( C7 (1(’(”}'
- !:1 3 1.»;

/ ”’ﬁ»\)
& ) l'fém 1@111




FelEE COMPANIES ACTS, 1908 to 19w,

L e Eere)

Compary Limited by Shares,

COPY ;
SPECIAL RESOLUTIONS 22257
~~—OF 28 b e;
The Cleveland Bridge and F ngineering Co.,
Limited,

Passed 9th January, ro2o0, Confirmed 26th January, 19z0.
Filed . 1920,

— e e e e

At an EXTRAORDINARY GENERAL-" MEETING of THE CLEVE-
. LAND BRIDGE AND ENGINLI,RING COMPANY, LIMITED, duly con-
vened and held ot the Registered Office of the Company, Darlington, on’ the
Oth day, of January, 1920, the {ollow ing Special Resolutions were duly passed
and at a subsequent Extraordinary Cu.eral Meeting of the € tiupaity, olo duly
convered and held at the Company’s Office, Darlington, on the 26th day of
. January; 1920, the following Special Resuiutions were duly confirmed : —

RESCLUTIONS,

1. “That cach of the 5,000 5% Cumulative Picference Shares of £10 each
and ke 15,000 Ordinary Shares of £10 cach in the Company’s Capital
whether issued or unissued be and the saine is hercby sub-divided. into
10 Shares of £1 each and that the 50,000 59, Cumulative Pieference
Shares of £1 each resulting from such sub-division be renumbered by
the Directors from 1 to 50,000 and that the 150,000 QOrdinary Shares
of £1 each resulting from such sub-division be renumbered by- the
Directors from 1 to 150,000.

% “That the Capital of the Company be increased to £350,000 by the }!

creation of 150,000 new Ordinary Shares of £1 each ranking pari passu ’
in all tespects with the existing Ordinary Shares in the Capital of the |
Company and that such new Shares shall be under the control of the }“
‘Directors who may allot and issue the same to such persons on such ;ff
té’:ms and conditions and at such times as the Directors think fit.”

- v !
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Form Mo, 20.

/Z’z’;’ '{°/fy%zﬂ% Zémé/e mw/ : Z;%ﬁm/f;ﬂ.w_

COMPANY, LIMITED.

STATEMENT of Increase of Nominal Capital pusuant to s. 112 of 54 and 55
Vict., ch. 39 (Stamp Act, 1891), as amended by s 7 of 62 and. 63 Vict,, ch. 9 (I'inance
Act, 1899). (Nore—The Stamp Duty on an Increase of Nominal Capital is Five

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

This statement is to be filed with the Netice of Increase rogister od under Section 44

of the Companios (Consolidation) Act, 1908.

PUBLISHED, WITH THE AUTHORITY OF THE REGISTRAR,

CHARLES DOUBBLE,

Public Companies’ Registration Agent and Statlone}; .

14, Serjeants’ Inn, Temple, Lom%ni\

i ?
TR ¥ 'ﬂ.:xzﬁ. L

Prosented for
Registration by




The NOWINAT, CAPVIAL of the  Bfbritond 1 a?g’ anil

D N Dimectin
: VL Rdmeetin imi
CTELLET T e .—Company Limited,

/

has been increased by the addition thereto of the sum of £/5’ 4_W divided into

U-."
i i f

B @ ,
/ f O 070 shaves of £ / each beyond the Registered Capital of

o Svendrod Lhousand /lmzz//d

2 ,r/if
Sl"'l.‘l&t‘lnc JZ Z&' e

(=] a"

(‘1

%ﬂ@é&ﬁy

Description

e

/,, / ;

Date_ .o //M’I/W /%Z ’.
V4

"This statement must bo signed by an Officer of the Company.

Farga v'ea
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Notice of Increase in the N ominal Capital

F

27

of the Zgﬁéf&'ﬁff%d /Z&;@& oA Z?/}ywm

Pursuant lo Section 44 of the Companies (Consolidation) det, 1908.

TLis Notice should bo signed by the Manager or by the Secrelary of the Company, on pago 3,

Presented for Filing by

PIITA_ 1990 rha  smen e ow o
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margin is reserved for binding, and must not

NOTE. —This

?é written across.

NOTICE
Of inerease in the nominal Capital of the_ / Z;’W
/7//22// and Z;W/w% %}7%7 i dn

TO THE REGISTRAR OF J OINT STOCK ('OMPANIES.

The.,-_./ fél/% A /ﬁﬂ/a& andl %%ﬁﬁm Wz/

J@Z&&/ : =_hereby gives you

notice, in accordance with Section 44 of “The Companies {Consolidation) Act, 1908,” that

947
by a Resolution of the Company dated the L

day of /ﬂ%ﬁt&V&/1 o S
4 77
the nominal Capital of the Company has been increased by the addition thereto of the sum

of Cne W ahal /7_/,?7 /%zwﬂxmﬁ// pounds,
divided into /73& éwm&zc’é/ a2l /é/r//&f éﬁ/m/mza{ _Shares of

//"Zﬂ %ﬂ%ﬂf cach, beyond the registered Capital of

P .
Dated the z?g ‘ day of // Wbé“”/y 19.27.

Signature M.-,ZJ/.—L i /ﬁ ﬁ,of
o /

“o% Thiy Notice shonld bo signed by the Menager or-by the Secretary of tho Company.

Form No. 10.
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COMPANIES ACTSE, 1908 to 1917,

Company Limited by Shares.

COopPYy
SPECIAL RESOLUTION
e OF
Y, . 1 . . W*;Eéf‘-i.: ‘, o
The Cicveland Bridge and Engmeermgj Qﬁ_ o
v - H ' et '
Limited. L o
TG e
Passed 18th March, 1920. Confirmed 3rd April, 1920,
Fited icth April, 1920, "
At an EXTRAORDINARY GENERAL MEETING of THE CLIEVE-
LAND BRIDGE AND ENGINEERING COMPANY, LIMITED, duly con-
vened and held at the Registered Office of the Company, Darlington, on the
18th day of March, 1920, the following Speciar Resolution was duly passed
and at a subsequent Ixtraordinary’ General Meeting of the Company, also
duly convened and held at the Company’s Office, Darlington, on e 3rd day
nf April, 1920, the following Special Resolution was duly confirmed :—
RESOLUTION,
That the Articles of Association of the Company be altered in manner following,
that ¥ to say, by inserting immediately after Article 83 g new Article as
Fl.ows i-—
334, (1), The Company in General Meeting may at any time and from time
to time upon the recommendation of the Directors pess Resolution
to the effect that it is desirable to capitalise any sum of undivided
profits of the Company for the time being not required fo paying
the fixed dividends on any Preference Shares issued by the ompany
(whether such profits are standing to profit and loss account or
cariied to any jreseive o reserves)  and accordingly thal t{he
Directors be authoised and lirecter to appropriate aud apply such
sum of profits in paying up ju {ull unissued Or(linz}f\f Shares of (be
Company of a nominal amount equal thereto and to allot and
distribute such shares credited a- fully paid up and by way of
‘E}d"’@wi capitalisaiion of profits 4o and amongst the holders of all the jssued
\:ﬁ‘%}& : Ordinary Shares in the Company’s Capital for the time being in RPN
*f;’n @\ proportion to the munber of suels lwres held by them respectiy tly.
S a PN



v Whenever and as ofton as suely aiesolution as aforesaid shall have
Been pasesd the Direetors may and shall appropriate and apply (he
=i of nndivided profits resolved to be capitalised  thereby
paving up in full missued Ordinary Shares of the Company of
nomival amount equal thereto and shall allot and issue such share;
credited as fully paid up and by way of capitalisation of profits
amongst the holders of the ssued Owdinary Shares in proportion as
nearly ag teay be to the number of <uch issued Ordinary Shares held
by them respectively with [ull power to the Directors to make such
provisious by the issue of fractional Certificates or by payment in
cash or otherwise as they think fit for the case of shares becoming
distributable in fractions and pior to such allotment the Divectors
may authoiise any person to enter on behalf of all the holders of the
issued Ordinary Shares into an Agreement with the Company providing
for the allotment to them respectively of such shares credited as fully
paid up by way of capitdlisation of profits as aforesaid and any
Agreement made under such authority shall be effective and binding
on all the holders of the issued Ordinary Shares for the time being.

(8). 1t shall be no objection to a resolution passed under paragraph (1)
of this Article that it is passed at the meeting al which the resolution
inlroducing this Arcticle was confimrod as o Special Resoiution
provided that due Notice of the intention to propose such
first mentioned resolution shall have been given prior to the
coufirmatory meeting aforesail,

P M < Mé_ Secretary.

v T mTA—

DarLiNGTON,



ThE CLEVELAND BRIDGE AND ENGNEEBING “OMPANY,
LIMITED.

SPECIAL RESOLUTION.

.‘——-n-.—.....___u et e ey

Fonis SItRPD'

Passed 12th Septemiber, 1921. Confirmed 28th Septemi "r,-llﬂ&]. 90 5 !

(JJ

_O0T 1921]

At an Extraordiiary General Meeting o the above named Company

-

duly convened and held at the Registered Offices of the Company at Darlington,
on the 12th day of September, 1921, the sub-joined Special Resolution was duly ‘
passed, and at a subsequent Extraordinary General Mecting of the said Company
also duly convened and held at the same place on the 28th day of September,

1921, the sub-joined Special Resolution was duly confirmed.

“That the regulations contained in the printed document
submitted to the Meeting and for the purpose of identification
subscribed by the Chairman thereof be and the same are hereby
approved and that such regulations be and they are hereby
adopted as the Articles of the Company to the exclusion of
and in substitution for all the existing Articles thereof.”

i Y

ecretary
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Articles of Fggoriation

OF
THE CLEVELAND BRIDGE AND ENGINEERING
COMPANY, LIMITED.

PRELIMINARY.
1,—In these presents, unless there be something in the subject or context inconsistent
therewith:
“The Compauy * and “ this Company ** botn . = the above-named Company.
* The Statutes *’ shall mean the Companies Acts, 1808 to 1917, and every other
Act for the time being in fovee concerning Joint Stock Companics and affecting
the Company.
“The Offiee ™ means the Registered Office for the time being of the Compaby.,
“The Register ™ menns the Register ol Members to he kept pursuant to the

Statutes.
“Month >* means calendar month, ’
“Writing > means and includes writing, printing, lithography or typewriting,
- or any other substitute for writing.

**The Direetors ” means the Direelors for the time being.
* IExtraordinary Resolution ™ and “Speeinl Resolution  have the meanings

assigned therelo vespectively by Section 68 of the Compnnies (Consolidation)
Act, 1008.

“ Dividend  ineludes honus,

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

Words importing the masenline gender only, inelude the feminine gender.

Words importing persons inelude corporations.

Where the Companies (Consolidation) Aet, 1908, or any Scction of that Aet, is
referred to in these presents, there shall be deemed to be included any statutory
modification for the time being in lorce,

2.-—SBubject to the provisions of the last preceding Article, any words defined in the Statutes
shall, if not inconsistent with the subjeet or context, bear Ehe same meaning in these presents.

3,~-The regulations contained in * 'L‘:ngle\:_"& " of the Companies {Consolidation) Act, 1908,
shall not apply to this Compeny. i

SIIARNS,

4. —None ol the funds of the Company shall be applied in the purchasc of or in lending
on shares or stock of the Company.

Go--The shares shall be under the eontrol ol the Directors, who may allot or stherwise
dispose of the same to such persons on such torms and conditions, and cither at o preminm
or discount or otherwise, and at such times as the Direetors think fit. The power of disposition
aleresnid shall include the giving of options over or the eall on any of the wnissucd shaves of
the Coinpany, and the Directors may give sueh options or calls on sueh terms as they think fit,

", ’r’;" W A

P B .

T rat e e e -
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i, The Company may at any time pay a commission to any person for subseribing or
agveeing Lo subseribe (whether absolud Ay or conditionally) for any shares in the Company ot
procuting or agrecing to procuve subseriptions (whether alsolute or conditional) for any shares
in the Company, but so that il the commission shall be paid or payable out of cupifal the enn-
ditions and reguivements of Hcetion 89 of the Companies (Consolidation) Ael. 3008, shall he
obscrved and complied with, and the commission shall nol exceed 10/ per cent. on The shares
in cach ense subseribed or agreed to be subseribed, and sueh commission may be paid by the
Company cither in eash or in fully paid shares of the Company taken at par, or purtly in sne
mode and partly in the other, or in such other mawner us the Direclors may determine.  In
wdldition to the payment of any sueh commissions as aloresatd, Lhe Company may in respeet
of any shares issued by it pay any lawful hrokerage.

7.—The Directors may aceept, on behalf und for the benefit of the Company, & surrender
of any shaves liable to [orfeiture ; and, so far as the laws permits, of any other shaves.

§.—~IWhen any shares ol the Company are issued lor the purposes mentioned in Section 9]
of the Companies (Consolidation) Act, 1908, the Company may pay interest thereon and charge
the same to capital in the manner allowed by but subject to the provisions of that section,

9.—1f by the conditions of allotment of any share the whole or purt ol the amount ov issue
price thereof shall be payable by instalments, every such instalment shall, when due, be paid
to the Company by the registered holder for the time heing and from time to time of the share,

10.—Save as herein otherwise provided, the Company shall be entitled to treat the vegistered
holder 8 any share as the absolute owner thereof, and necordingly shall not (exeept as ordered
by & Court ol compelent jurisdiction or as by statute required) be bound to take notice of or
recognise any cquitable or other claim to or interest in such share on the part of any other
person.

CERTIFICATES.

11.—The cortificate of title to shares shall be issued under the scal of the Company and
signed by one Diredtor, and countersigned by the Sceretary or some ollier persen appointed by
the Dircetors, and the Company shall comply with Section 92 of the Companies (Consolidation)
Act, 1008, 1§ to the delivery of such certificates.  All shave certificntes shall be completed
and ready for delivery within twe months from the date of allotment or registration of transfer
of shares, unless an carlier or later date is fixed at the time ol ereation allotment or issue of
the shares.

12.—ISvery Member shall be entitled gratis to one certificete for the shares vegistered in his
name or by consent ol the pirect()x's to several eertifientes each for one or more of such shares.
Livery certificate of shares shall specify the denoting numbers of the shares in respeet of which
it is issued and the nmount paid up therean.  Joint holders shall be eotitled to only one certilicate
in respect ol the shares jointly held, and dedivery of o certifiente for a share to the fust named of
several joint holders, or to such one of them as they shall in writing jointly nominate, shail
be suflicient delivery to all.

18.—I1f any certifiente be worn out or defaced, then upon production thereol to the Directors
they may order the smme to be cancelled and may issue a new certifiente in licu thereof, and
if any certifieate be lost or destroyed, then upon proof thereof to the satisfaetion of the Directors,
aud on such indennity as the Directors deem adequate being given, & new certifieate in lien
thereot shill he given to Uhe party entitled to such lost or destroxed "certifieate.

14.-~The snm of onc shilling or sueh smaller sum as the Dircetors may determine shall
e pid to the Company for every certificate issued under the last preceding clause,

inmel
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CARLS,
5. Pl Diveetors way from Lime to tine make snc ealls as they think it upon the Members
in yespeel of all moneys nzoaid on the shares held by them respeetively and not by the conditions
of allotment thereof made payable af fixed times, and each Member shall pay the amount of
every call so made on him te the persons and at the limes and places appointed by the Direclors,
A eall may be made payuble by instalments.

16.-A call shull be deemed to have been made ot the {ime when the resolution of the
Dircetors authorising such eall was passed,

17. ~Thirty days’ notice al least of any calt shall be given specifying the Bme and pluce of
payment and to whom such enll shall be paid.

18.—The joint hulders of o share shall be wverally as well s jointly linble for the payment
of all instalments and calls due in respeel of such share.

10,—II the sum payable in respect of any call or instabment be not paid on or before the day
appointed for , ayment thercof, the holder lor the time being of the share in respeet of which the
call shall have been made or the instalment shall be due shall pay interest for the same af the
rate of 10 per cent, per antium, or any other rate which may (from time to time) be fixed by the
Diractors from the day appointed for the payment thercol to the time of the setual payment.
The Directors may (where they think fit) remit altogether or in park any sum becoming payable
for interest under this Article.

20.—Any sum which by the terms of allotment of a share is made payable upon allotment
or at any fixed date shall, for all purposes ol these Articles, be deemed to be a call duly made
and puyable on the date fixed for payment, and in case of non-payment the provisions of these
Articles as to payment of interest and expenses, forteiture and the like, and all other the relevant
provisions of these Articles, shall apply as il such sum were a enll duly made, and notified as
hereby provided.

a1 .—The Dircetors, on behall of the Company, may muke nrrangements on the issue of shaves
for a difference between the holders ol such shares in the amount puyable on allotment or in
the amount of calls to be paid and the time of payment of such money payuable on allotment
and in calls.

92— The Directors may (il they think fit) reecive from any Member willing to advance the
same all or any part ol the moncy duc upon any shares held by him beyond the sums actually
called up, and upon the money so paid in advance, or so mneh thereol as from time to time
exceeds the amount of the enlis then made upon the shares in respect of which suel advance
hny been made, Lhe Company may iy or allow interest at such rate as the Member advancing
the same and the Directors agree upon.

FORFEITURE AND LIEN.

23.—II any Member lails to pry any call or instalment on or helore the day appointed for
the payment of the same, the Dircctors may at any time thereafter during such time as the
call or instalment remains unpaid serve o notice on such Member requiring him to pay the same,
together with any interest that may have acerued, and all expenses that may have been incurred
by the Company by reasot of such non-pryment,

2.4.——The notice shall name a day (not being less than fourtcen days [rom the date ol notice)
and a place or placcs on and at which sueh eall or instalment and such interest and expenses as
aforesaid are to be paid. The notice shall also state that, in the event of non-pryment at or
belore the time and at the place appointed, the sheres in respeet of which the eall was made
or instalment is payable will be liable to be forfeited without Lurther notice,

2. --If the requisitions of any sueh notice as aforesaid are not complied with, any shaves in
yespeet of which such notice has been given may at any time therendter, before payment of all
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vetonr e taluse b interod s Do spense dae in per et Hivrenof, e forfeits by i yowolsition
b ke Divcitons toy lad effeet, Sieh forfeitore shall inelode all dividendo deedared ju renpeet
ikt B dedled sl s aned pot soebtially paid before the forfeitnre,

#u Wheo gny e i bveen Tarfeiled i accordance with theos Atticles, poties of the
ivabieddeane aludl forthwith be g o the halder of the share. or the person entitled to th share by
Poeainelon. . e ease mas be, and an entry of sueh nobicr Larsing been given and of the
Lorfeiture, with the date thereof, shall forthwith he made in the Registor of Members opposte
tg the sharmes La ¢y, provivaons of this Arvticle are direetory only, and no forfeitnre shali b
in any manner invalidated by auy omission or negleet to give such notice or to make such entry
as aforesaid.

27. —Any share so forfeited shall be deemed to be the property of the Conipany, and the
Dircetors may sell, re-allot or otherwise dispose of the same in such manner as they think fit.

28.-—The Directors may at any time hefore any shares so forfeited shall have been sold,
re-allolted or otherwise disposed of, annul the forfeilure thernof with the consent of the holder
upon such conditions as they think fit.

2. —Any Member whose shares have been forfeited shall, notwithstanding, be lable to pay,
and shall forthwith pay to the Company, all calls, instalments, interest, and expenses owing
upon or in respeet of such shares at the time of forfeiture, together with interest thereon from
the time of forfeiture until payment at the rate of 10 per cent. perannum without any deduetion
or allowanee Lo the value of the shares at the time of forfeiture, and the Directors may enforee
the payment of such moneys, or any part thereof, it they think fit, bnt shall not be under any
obligation so to do.

80.-~The lorfeiture of a share shall involve the extinetion at the time of forfeitnre of all
interest in and all elaims and demands agninst the Company in respeet of the share, and all
other rights and libilities incidental to the share gs hetween the Member whose share is forfeited
and the Company, except only such of those rights and liabilitics as are by these Articles ox-
pressly saved, or s are by the Statutes given or imposed in the ease of pust Members,

31.—A statutory declaration in writing that the deelarant is & Dircetor of the Company.,
and that » shere has been duly forfeiteq in pursuanee of these Articles, nnd stating the time
when it was forleited, shall, as against all persons elniming to be entitled to the share adversely
to the forfeiture thereof, be conelusive evidence of the lnets therein stated, and suel declaration,
Logether with u certificate of proprictorship of the shave under the Seal delivered to a purchaser
or allottee thereof, shall constitute o good title to the share, and the new holder thereol shall
be discharged from all calls made prior to such puchase or allotment.

32.~The Company shall have a first and paramount lien and charge upon all the shares
not fully paid up registered in the name of esch Member (whether solely or jointly
with others) and upon the proceeds of sale thereof for his debts, liabilities and engagements,
_solely or jointly with any other pewzon, to or with the Company, whether the period for the
payment, fulfilment or discharge thereof shall have actually arrived or not, and whether such
debts, liabilitics or engagements shall have been or shall be incurred or entered into before
or after notice to the Company of any equitable or other interest in any person other than such
Member.  Such lien shall extend to all dividends from time to time declaved in respeet of such
shares, Unless otherwise agreed, the registration by the Company of u transfer of shares shall
operale as a waiver of the Company’s lien (if any} upon the shares so transferved,

33, —lor the purpose of enforeing such lien the Directors may sell the shares subjeet thereto
in stel manner as they think fit, but no sale shall be made until such period for payment, frlfil-
ment or discharge as aforesaid shall have arrived, and until notice in wiiting stating the amount
due and demanding peyment thercol and giving notice of intention to sell in defunlt shall have
been given Lo the Member, or the person entitied thereto by reason of his death or bunkrupl'cy,

e e i e
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ot deftudt shall have been made by him or them in the payment, fulfilment or discharge of
sueh debls, liabilities or engagements for seven days arter such notiee,

3l -The net proceeds of any sale made for enforeing wny sueh liew as aforesaid shull be
applicd in or towards satistaction of such parl of the amount in respeet of which the lien exists
ws is presently payable, and the residue, if any, shall (subject Lo a like lien Lor sums not presently
payable as existed on the shaves prior o the sale) be paid o Lhe person entitled to the shares
at the dale of the sule. .

36.~—Upon such sale after forfeiture, or for enforeing o lien in purported exereise of the
powers hereinbefore given, the Dirvectors muy cause the puvchaser’s name to be entered in the
register in respeet of the shares sold, and the purchaser shall not be bonnd to see to the regularity
or validity of the proeeedings, or to the application of the purchase money, and after his name
has been entered in the register in respect ol sich shaves, the validity of the sale shall not be
impeached by any person, and the remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

TRANSFER AND TRANSHISSION OF SHARLS.
36.—very transfer of any share shail be signed both by the transferor and transferee, and
the transicror shall be deemed be remain the holder of sueh share until the name of the transteree
is cntered in the register in respeet thereol.

87.—The transfer of any share shall be in writing in the nsunl common form,

88.—The Dircetors may decline to register auy tromsfer of shares not fully paid up, upon
which the Company elaims # lien, and in the ease of shaves not fully paid vp, may refuse to
register o transfer to n transferee of whom they do not spprove, without assisning any reason
thercior.

39,—No transfer shall be made to an infant or person of unsound mind.

40.—Lvery transfer shall be left at the olfice for vegistration, accompanicd by the certificate
of the shares to be transferred, and sueli other evidence (il any) as the Company may require
to prove the title of the transferor, or his right te transler the shares, and the Director moy
deeline bo recognise any fransfer unless the requirements ol this Arvtiele are complied with,

41.~——The Company shall provide a beel, to be ealled the Register of Transfers, which shall
be kept by the Scerctary under the control ol the Directors, and whieh shall be entered in the
particulavs of every transter or transmission of every registered share, .

42, —All transfers whieh shall be registered shall be retained by the Company, but any
transfer which the Dircetors may deeline to register shall, on demand, be returaed to the person
depositing the same, 3 ¢

48.—The transfer books and register of Members may be closed during such time as the
Directors think fit, not execeding i the whole thirty days in cach year.

44,—TFhe exeeutors or administrators of u deceused Member (not being one of several joint
holders) shall be the only persons recognised by the Company as having nny title to the shares
registered in the name of such Member, and in the case of the death of any one or move of the
joint holders of any shares, the survivors or survivor, or the exeeutors or administrators of the
last survivor, shall be the only persons recognised by the Company ss having any title to or
interest in such shares, but nothing hercin contained shall release the estate of o deeensed joint
holder from any liability in respeet of any share jointly held by hiw.

45.—Any person becoming entitled Lo ghares in consequence of the death or bankruptey of
any Member, upon produeing such evidence in support of the character in respeet of which he
proposcs to act under this clause, ov of his title, us the Directors think sullicient, may, with
the consent of the Directovs (which they shall not be imder any obligation to give), be vegistered
s o Member in respect of sueh shares, or may subject to the regulations as to transfers hereine
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Ve veaptatts L braqpedi v ool shares, Phis Article s herdnafier referred to as * The Tiaas-

el Clavier”
- Tr person o beenming entitled shiall eleet to he registersd himedf, he shall deliver or
at el oy the Comnany « potiee in writing signed by him stating that he so eleef-,

7. -\ pereeni entitied to a registered shere by transmission shall be eutitled to roneive,
and mey give a diselarge fore any dividend, bonus or other reneys payable in respeet of the
Jhiare, but he chal’ ot be antitled to receive notices of, or to attend or vote al, Meetings of the
Company, or, save as aforceaid, to have any of the rights or privileges of the Menmbers unless
aud nntil he shall have beeoine a Member In respeet of the shares.

48.—There shall he paid to the Company, in respeet of any registration or transmission,
or for recording any document in the books of the Company, such fee, not exceeding 2s. 6d.,

as the Directors think fit.

INCREASE AND ALTERATION OF (CAPITAL.
49, —The Directors may, with the sanetion of an extraordinary Resolution of the Company.
from time to time inerense the capital by the ereation of new shares of such amount as the Resoln-

tion shall preseribe.

50.-—The new shares shall he issued upon such terms and conditions, and with such rights
and privileges annexed thereto, ns the General Mceeting resolving upon the creation thercof
shall direet, and if no direction be given, as the lirectors shall determine, and, in partienlar,
such shares may be issued with a preferential or qualified right to dividends and in the distribu-
tion of the assets of the Company, and with a speeinl, or withont any, vight of voting.

51.—The Company in General Meeting may before the issue of any new shares determine
that the same or any of them shall he offered in the first instance, and either at perorata premium
to all the then Members or any class thereol in proportion to the amount of eapital held by
them, or make any other provisions as to the issue and allotment of the new shares, but in lefault
of any such determination, or so far as the same shall not extend, such new slares may he dealt
with as if they forment part of the shares in the original ordinary eapitsl.

32,~Exeept so far as otherwise provided by the conditions of issue or by tiiese presents,
any eapital raised by the creation of new shares shall be considered part of the original ordinary
capital and shall be subjeet to the provisions herein containe’ with reference to the payment
of ealls and instalments, transfer and transmission, lorfeiture, lien, surrender and otherwise,

38.—~The Company may from time to time by Special Resolution reduce its capital in any
manner and with and subjeet to any incident authorised and consent requived by law, and
the Company may also by Special Resolution subdivide or by Egtraordinary Resolution con-
solidate its shares or any of them, or eancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any person.

54.~The Special Resolution whereby any shave is subdivided may detevmine thai, as
between the holders of the shares resulting from sueh subdivision, one or more of sveh shares
shall have some preference over the others or other, and that the profits applicable tc the jay-
ment of dividends thercon, and the capital repayable in respeet thereof shall be approprinted
accordingly.

55.—Anything done in pursuance of the last preeeding Articles shall be done in mauner
provided by the Statutes so far as they shall be applicable; and so far as they shall not Le
appliceble, in zeeordance with the terms of the resolution authorising the same; and so Tar
as such resolttion shall not be applicable, in such manuer as the Dirvectors deem muost expediont,

MODIFYING RIGHTS.
56,~—Whilst the capital of the Company is divided into different classes of shures, all ox nny
of the rights and privileges attached to cach class (unless otherwise provided by the termy ol

&
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Issne of the shares of that, elass) may be modified by agreement betwoen the Compauy il any
person purporting to contracl vn hehall of that clasy, provided sneh agreement. (1) is radified in
writing by the holders of at least two-thivds in nominal value of the issned shares of that elays,
or (2) is ratified by an extraordinary resolution passed at o separate Genernd Meeting of the
holders of the shaves of that elass, and il the provisions bercinafter contained as to the General
Meetings shall nautatls mutandis, apply 1o every such Meetiog, but so that the guornm thereof
shall be Members holding or representing by proxy one-thivd in nominal value of the issued
shares of the elaxs. This Jeticle is not by insplication tu curinil or deregate from the power
of modification which the Compnny woulil have ir the Article were omilked.

BORROWING TOWERS.
57.-~The Dircetors may fvom time to time, ot their diserction, raise or borrow or seeure (he
payment of any sum or sums of money for the purposes of the Company, but so that the amount
at any one time owing in respeet of moneys so raised. borrowed or seeured shall not without the
sanction of a General Meeting exceed the issued share capital of the Company.

58.—Tle Dircctors may rnise or scenr e repayment  * such moneys in such manner and
upon such terms and conditions in all respects as they think tit, and in partieular by mortgage
ol all or any part of the Company’s property or the issue of debentures or debenlure stock of
the Company, eharged upon all or any part ol the property of the Company {both present and
futnre), ineluding its unealled eapital for the time being, or by way of loan at intevest, or other-
wise, as the Directors think k. No person paying money to the Company, or to th. Pirectors
acting for the Conpany, on the issie ol debent ure enpital, shall be bound to sce how it ts applied,
nor be alfected by any misapplication thereof, nor by any ivvegitlavity in the issue thereaf,

59.—~Decbentures, debenture stock, or other scewities may be made assignable lree of any
equities between the Company and the person to whom the same may be issued.

80.—Auy debentures, debenture stock, bonds or sther securities may beissued a oM. Lunt,
premium or otherwise, and with any special privileges as to redemption, surrender, * awr g5,
allolinent of shares, attending and voting ut General Meetings of the Company, apy 2at ot
of Directors and otherwise.

61.—The Company shall within two months ol the allotment of any of its dehentures or
debenture stoel, and within two months after the registration ol the transfer of. any such
debentures or debenbure stock, eomplete and have veady for delivery the debentures and the
certificates of all debenture stock nllotted or transferred, nnless the conditions of isstic of the
debentures or debenture stoek otherwise provide,

62.—The Direetors shall eause a proper register lo be kept in accovdanee with the provisions
of Section 100 of the Companics (Consolidation) Act, 1908, of all mortgnges and charges
specifieally nficeting the property of the Compuny, and shall comply wiEh the provisions of
Scction 98 ol the said Aet with regurd to the registeation of Morvlgages nnd Charges therein
specified and otherwise, The fee payable by any person other than o creditor or Member of
the Company for each inspeetion of the Register, or ol copies of moertgages or charges vequiring
registration, shall be 1s. or such less Iee as the Dircetors deem fil. The register of holders of
debentures or debenture stock may be elosed during such time as the Diveetors think fit, not
exceeding in the whole 80 days in any yean

63.—If auy unecalled eapital of Lhe Company is inclnded in or charged by any mortgzage or
other seeurity, the Directors may, by instrument nnder the Company’s seal, authorise the person
in whose fuvour such mortgage or security is executed, or any other person in trust for him,
to make colls on the Members in respeet ol such unealled eapital, und the provisions herein-
Lefore contained in regard to calls shall, mutalls mutandis, apply to culls made under such
authority, and such authority may be made exervisahle either conditionally or unconditionally,
and either presently or contingently, and either to the cxelusion ol the Directors’ power, or
otherwise, and shall be assiguable il expressed so to be,
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‘ Theoolrery question submitied fo a Meeting shall be decided in the fivst instanre by a
. . AT e, » . . . '
siow ot hands and in  eose of an equality of votes the Chaimaan shall, both on the show of

Imulll.s and at the poll, have o easting vole, in addition to the vote or vates to which he may be
entitled as o Member,

Tdo- b any Gereral Mecting imless belore oron Liw deelwation of the result of the show of
hands a poll is demade | by the Choiraan, or L at lenst three persons entitled to voke Lhereat,
or By . Meader ov Memboer; holding or representing by proxy or entitled Lo vole in respect ol
at least one-tenth part of the eapital represented at the Meeting, a deelaration by the Chairman
that a resolution has, on a show of hnds, been earvied tmanimously, or envried by a particnlar
majority, or lost, or not earried by a particulur majority, und an entry to thai effeet in the book
of the proceedings of the Company, shall be conelnsive evidonee of the faet, without proof of the
number, or proportion of the yoley recorded in favenr of or against such resolution,

¥3.—If a poll is demanded as aloresaid, it shall be tnken in sueh manner and at sueh time
and place as the Chaivman of the Meeting directs, and either at once, or afier an interval, or
adjournment, or otherwise, and the result of the poll shall he deented to he the resolittion of the
Mceting at which the poll was demanded, The demand for a poll may be withdrawn,

7. —The Chairman of a Genera! Mecting (at which n quorum is present) may, with the
consent of the Meeting, and shall (il so dirceted by the Meeting) adjourn the same [rom time to
time, and from place to plane, us the seeting shall determine, but no business shall Le transaeted
at any adjourned Meeting other than the business lelt unfinished ot the Meeting from which the
adjournment took place. Whencever a Meeting is adjourned for ten days or more, notice of the
adjournvd Meeting shall be given in the same manner as of an oviginal Meeting. Save as nfore-
said, the Members shull not be entitled to any noliee of an adjeurnment, or of the business to
be transacted nt an adjourncd Meeting.,

78.—Any poli duly demaided on the eleetion of o Chairman of a Meeting, or on any question
of adjournment, shall be taken at the Mceting without adjournment.

79.—The demund of a poll shall not prevent the continuanee of o Meeting for the transaction
of any business other than vhe question on which a poll has been demanded.

VOTES OJF MEMBERS,
80.—Subject to any special terms ns to voting upon which any shares moy be issued,
on o, show ol hands every Member shal! have one vote and on a poll every Member shall have
one vote lor every share held by him.

81l.—A person authorised to act as the representative of o corporution being o Momber may
vote, though not himsell a Member upon producing lo the Chairman of the Meeting
(il so required), o Copy of o resolution of the Diveetors of such Corporation so nuthorising him,
authentieated by the signature of the Seeretary or s Director of the Corporation,

82—Where there arce joint registered holders of any shaves, any one ol such persons may
vote at any Meeting cither personally or by proxy in respect of such shares as if he were solely
entitled thereto, and if more than one of such joint holders be present ut any Meeting, personally
or by proxy, that one of the said persons so present whose name stands fivst in {he register in -
respect of such shares shall alone be eutitled to vote in respeet thereof,

88.—0n & show of hands or on a poll, votes may be given personally or by proxy,

84.—If any Member shall be a lnatie, idiot or non compos mentls, he may vote, whether on
o show ol hands or on a poll, by his committee, curater bonis or other legul representative or
curator, and auny such conunittee, cwralor bonis or legal representation may vote by proxy.
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26 The et cunent appointing o proxy <hall he in ws iting nader the hand of the appointor
or Dis atrarney, or il sueh appointor is a corporation, under its commaon seal or the hand of an
ollicer or eltos ey so authorised,  No person shall be appointed a proxy whe 15 not a Mcml';m-
of the Canpaoy aud qualifted {o vote, exeepl that & corporation being a member may appoint
ene of il ollieers Lo be its proxy, whether he is a Momber of the Company or nut,

86, - The n Hwment appoinving o proxy and the power of attorney, if nny, vnder which
it is signed, cr a notavially or ofticially ccrtified copy of thak power, shall be dr-positc:d at 1.1110
Registered Cfiiee of the Compnny not less thau forty-eight honurs before the fime of holding
tire Meeting or Adiourned Mecting. as the ease may he, at which the pervon named in such instro-
ment proposes to yote, but no mstrument appointing a proxy shall be valid after the expiration
of three months Irom the date of excention, except in the case of the adjournment ol any Meeting
first held presiously to the expirvation of such time.

87, A vol~ given in accordanee with the terms of an instrument of proxy shall he valid,
notwithstanding the previous death of the principal or revoeation of the proxy, or transier
of the shavc in vespeet of which the vote is given, unless an intimation in writing of the death,
revocation ér transfer shall have been received at the office of the Company before the Meeting.

88.—Bvery instrument of proxy, whether for u speeified Mccting or stherwise, shall, as
nearly as eireumstances will admit, be in the form to the eflfeet following :—

e CLEvELAND Brinok & ENGINEERING CoMPpANy, LiMITED,

¥, the undersigned, being o Member of ** The Cleveland Bridge and Engincering
Company, Limited, hercby appoint
*of or failing bim,
1)
“or lailing him,
“ol , A5 My proxy, to
“vote for me aud on my behalf at the Ordinary (or Extraordinary, as the ease may
“ Do) Generat Mecting of the Company to be held on the day
*af » and at any adjournment thereof.

* As witness my band this day ol "

89.—The Dirvectors shall be at liberby to prepare and issue stumped instruments for the
appointment of proxies, and to send stumped envelepes to the Members of the Company at the
axpense of the Company,

00.-~No Member shall be entitled to be present or lu vote on any question, either personally
or by proxy. or ns proxy {r another Member, at any General Meeting, or upon a poll, or be
reckoned in a guorum, whilst any eall or other swm sholl be due and payable to the Company
in respect of any of the shares ol sueh Members held by him, whether alone or jointly with any
other person,

DIRECITORS.
01. —The number of the Directors shall (inclusive of the Managing Director) be not less
than two nor more than flve, until otherwise determined by lxtraordinary Iesolution of the
Company.

92,—The Directors shall hove power from time to time and al any time to appoint nny
other person to be o Director, cither to fill u casuial vacaney or as an addition to the Boaxd, but
10 that the total number of Dircetors shall not o any time exeeced the maxinrun number fixed os
aboe, but a Birecte: so appointed shall belkl ofiiee ondy until the next following Ordivary General
Mecting of the Company, and shall then be eligible for re-clection.

93.-~The qualification of a Direetor shall he the helding of shares of the Company of the
noming: value of £1,000,
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o Vb Baeoetorn shall iy paid ont of the fund . of e Company by was of mmuiezation

Fay thon ol viees He sum of £1,400 per annuam and sueh further sim as the Company may {from
b o Bime in General Meeting detenmine, Suels yemuneration shafl he ativided among the
'uin‘m i speh proportions and manner as b Bivectors may determine, and in deinuld of sieh
‘nation cqually, T the event of any Dieclor reliving, or for auy other canse vacating
vehaoe belore the ead of any year, his remuneration shal! be Yeored to hive acepued up Lo
the date on Lich his office ns a Director shall have been vaear

Hy ' . . ' . . i " 3
95. ~The Direetors may in their diseretion pay out of the funds of the Cemprny any travelling
or other expenses of any Diveetor or Divectors whilst enzaged on the business ol the Compauiy,

or in attending meetings of Dircctors, or Committer meetings, and general mectings of the
Cempany.

06.—If any Direetor shall go or reside abroad ou the Company’s business or otherwise perform
services, whether of a temporary or continuing nature, for which, in the apinion. of the Board,
his ordinary remuneration as a Dircctor may be inadequate, the Bonrd may arrange with sueh
Director for such special remuneration for the said servicess-cither by way of salary, commission,
pereentage of prolits or the payment v a stated sum of money or otherwise, as they shall think
fit, such speeial remuncration to be ol such amount and to be payable during any period or
periods, and to be in addition o or in substitution for any remuncration to which such Director

would be entitled under the foregoing Artieles or otherwise as the Directors in their absolute
diseretion think fit,

97.—The continuning Dircetors may net notwithstanding any vacancy in their body, but if
and so long as their number is reduced below the number fixed by or pursuant to the regulations
of the Company as the minimum number of the Directors, the continning Dircctors may sct

for the purpose of increasing thet  aber ol Directors to that number, or of summoning a General
Meeting of the Company, but for no other purpose.

98.—The oflice of Dircotor shall ipse facte bhe vacnted—
(a) If he become bankrupt, or suspend payment, or compound with his creditors,
() If he die, be found lunatie o1 beeome of unsound mind,

(¢) If he cease to hold the necessary qualificats -, or do not acquire the sane
within two months after his election or appointment.

{d) If he absent himsell from the Meetings of the Directors during the period of
six ealendar months without leave of absence from the Divectors.

{¢) If by notice in writing to the Company he resign his olfice.

Until an entry of the vaeating of oflice by a Dircetor under one of the sections of this Article
‘ehall be entere d in the minutes of the Board of Directors, his aets as a Director shall be eliectual.

99.—The acts of a Director or Managing Director shall be valid, notwithstanding any
defeets that may afterwards be discovered in his appointment or qualification.

100.—A Director shall be responsible for those acts only which he himself has done or
joined in.

131.-—No Director shall be disqualified by his office from contracting with the Company,
cither as veudor, purchaser or otherwise, nor shall any sueh contract or any eontract or arrange-
ment entered futo by or on hehalf of the Company in which any Dircetor shall be in any way
interested be avoided, nar shall any Director so contracting or being so interested be liable to
aecount to the Company foi any profit realised by any such covtract or arrangement by reason

o
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suiy of sueh Diveetor holding that oflice, or of the fiduciarvy rel~tions therehy estublished, but
it radeelaved that the noture of bis inferest must be diselosed by him at the Mecting of the Yiveetoys
 whick the contract ov arrangement is determined on, if his intevest then exitts, o0 ra .
alher eane, ut Lhe first mecting of the Diveclors after the acquisition of his interesr, ant = ¢
no Direetor shall, es a Dircetor, vole i respeet of uny contract or arrangepient in - ch:
iv so dnterested as aloresaid, aad if he do vote his vate shall not be counted ; but this prof m
*ul the regnivement as to the diselosure of any Director's interest shull not apply to any contract
by or on behalfl of the Campany, to give ile Divectors, or any ol them, any sceurity by way
of indemnity or for advanees, and it nuy at any time ov times be suspended or relaxed to nny
extent by a General Meeting,
ROTATION OF DIRECIORS.

102.- -t the Ovdinary General Meeting to be held in the year 1921, and at each subsequent
Ordinary General Meeting, one-third of the Directors, or if their number is not o multiple of
three, then the nearcst number to. but not exceeding one-third, shall retive [rom oMice,

103.—The one-third, or other neavest nwnber, to vetire as aforesaid at the Ovdinary General
Mecting to be held in the year 1921, shall, unless the Directors agree among.themselves, be
determined by lot, but in every subsequent year the Directors to retire ns aforesaid shall be
those who have been longest in office.  As between two or more who have been in offiee an equal
leugth of time, the Dircetor or Directors to retive shall, in default of agreement between them,
he determined by Int.  The length of time a Dircctor has been in ofltee shall be computed from
his last clection or appointment where he has previously vacated office. A retiring Director
shall be eligible for re-election,

10— retiring Director shall retain office until the dissolution or adjowrnment of the
Meeting at which his suceessor is cleeted.

105.-~The Company at any General Mecting at which any Director retires in manner afore-
said, shall, subjeet to any resolution reducing the number of Dircetors, fill up the vaeated office
by cleeting o Director in his stead.

100.—II at any General Mceting at which an clection of a Director or Dircetors ought to
take place, the place or places of the retiring Director or Directors ave not filled up, th - retiving
Director or Direetors, or such of them as have not had their places filled up, shall, unless declin ng
Lo act, continue in office until the dissolution of the Ordinary Mecting in the next year, and so
on from year to year until his or their places are filled np, unless it shall be determined at sueh
Mecting on due notiee to reduce the number of Directors.

107.—The Company may from time to time by Extraordinary Resolution incrense or reduce
the number of Directors, and mey alter their qualifieation, and may also determine in what
rotation such incrensed or redused number is to go out of office,

168, —~The Company may by Extraordinary Resolution remove any Director before the .

expiration of his period of office, and may by Ordinary Resolution appoint nnother person in
hig stead.  The person so appointed shall hold office during such time only as the Dircetor in
whase place he is appointed svould have held the same it he had not been removed,

100.—No person other than a retiring Director shall, uniess reeornmended by the Directors
for eleetion be cligible for eleetiou 1o the office of Dircctor at any General Meeting unless he or
some other Member intending to prapose him has at least seven elear days before the Mee ing
left at the Office of the Company a notice in writing nnder his hand. signilying his eandidature
for the ollice or the intention of such Member to propose him.

MANAGING DIRECTOR.

110.—The Dircetors may from time to time appoint one or more of their pumber to be
Managing Dircetor or Managing Dircetors of the Company, sither for a fixed term op without

@a
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& 4 Lanitation s tu the period for whieh they are to holl office, and may from time 1o thne
renene or disuiss thern from oflier aagd appoint olhers i their places.

LA Managing Direetor shall not while he continues 1o hold Usst office (unless the terms
of hix :ll]l[minhnml otherwise provide) be subjeet to retirement Ly rotation, and he shadl not be
tuken into aceonnt in defermining the rotution of retivement of Direetors, but he shall, subjeel
to the provision : of any contraet hetween him aud the Coimpany, be subjeet to the same pro-
visions as to vaewling oflice and removal as any other Director ol the Company.

i npy 1 1] - y . U » i L
113, ~The remuneration of a Managing Divector shall from limme to time he fixed by the
Dirvetors, and such remmneration may be by way ol salary or commission or participation in
profits, or by any or 21l of these modes, and in addition to the remunceation of the Divectors.

113.—The Direetors may from time to time entrust to and confer upon u Maneging Dircetor

for the time being such of the powers exercisable under these presents by the Dircetors as they
are not expressly prohibited from delegating, and as they may think fit, and may confer such
powers, for such time, and to be exercised for such objects and purposes and upon such terms and
conditions and with such restrietions as they think expedient ; and they may confer sueh powers
cither collaterally with or to the exelusion of and substitition lor all or any of the powers ol the
Directors in that behall, and may [rom time to time revoke, withdraw, alter or vary all or anyr
of surh powers,
PROCEEDINGS OF DIRLCTORS.

114.—Lhe Directors may meet together for the dispateh of husiness, adjourn and otherwise
regulate their Meetings and proecedings asthey thinlk fit, and may delermine the quorim necessary
for the transaction of business. Until otherwise +letermined two Dircetors shall form a quorum,

115.~—A Dircetor may at any time, and the Scerctary, upon the request ol & Diveetor, shall
convene & Mecting ol the Dircetors.

116.—Questions arising at any Meeting shall be decided by o majority of voles, and in case of
an cquality ol votes, the Chaitman of such Meeting shall have o second or casting vote.

117~ Direetor wheo is not in the United Kingdrm shall not be enlitled to notice of a
Meeting of the Dircctors,

@
118.—The Directors may eleet o Chairman and a Viee-Chairman ol their Meelings and
determine Lthe period for which they shall respeetively hold ollice,  In their nbsence the Direetors
present shall choose one of their number to be Chatrman of any Mecting.

110,—A Meeting ol the Divectors fov the time being at which a quorum is present shall be
competent to exercise all or any of the anthorities, powers and diseretions, by or under regula-
tions of the Company for the time being, vested in o exercisable by the Directors generally.

120.-~he Dircetors may delegate any ol their powers (other than the power of nuking
eatls) to such comunittees consisting of sueh Member or Members of their hody as they think
fit to appoint, and may re-cat or vevoke any such delegation or nppeintment.  Any commiltee
so lormed shall in the excreise of the power so delegated conform to any regulations that may
from time to time be imposed on it by the Diveetors. 'I'he Chairman shall be an er-afficio Membey
of all committees.

121.-Ihe Meetings and procecdings of any such eommittee consisting ol two or more
Members shall be governed by the provisions herein eontained lor regulating the Meetings and
proccedings of the Direetors so far as the samue ave npplieable lht:'l'(‘,t(‘l, zu'ul are not supevseded by
any regulations made by the Divectors under the last prcc(-dmg Article, AL aels dona fide
done by any Meeting of the Directors, or by « committee o' Divectors, shall, notwithstanding
that it‘slml.l allerwards be discovered that there was some defect in Lhe appuintment of any
sl Director, or that they or any of them were disqualified, be as valid as it every sueh person
Lad been duly appointed sud was quatified to be a Direetor,

R A
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1 A resalntion in wilting signed by all the Direelors shall be as valid and effeetual as

&2y

il it had been passed al a Meeting of the Directors duly ealled and eonstituted,

MINUALEES,
123, ~Lhe Diveetors shall eause minutes to be duly entered in books provided foy the
purpose - - ,
(¢) Of the names of the Divectors present ab eaeh Meeling of the Dircetors and
ol any commitice of Directors.
by Of all appointments of officers made by the Directors,
(¢) Of all debentures, mortgages and ehneges authorised to be given or exceuted,
and all instruments whercof the scaling is authorised.
() OL all vesolutions and proceedings of General Meetings ol the Company or
of any class of sharcholders and Meetings ol the Directors and committees,
And any sueh minutes of any Meeting of the Dircetors, or of any committee, or of the Company,
or any class of sharchalders, if purporting to be signed by the Chairman of such Mecting, or by
the Chairman of the next suceeeding Meeting, shall be reccivable as prime facie evidenee of
the matters stated in such minutes. Until the contrary is proved, every General Meeting of
the Company, or of any class of shareholders, or Mecting of Dircetors, in respect -of the pro-
ceedings whereof minutes have been co made, shall be deemed to have been duly held and eon-
vened, and all proceedings thereat to have been duly had, and all appointments of Directors,
Managers, 3anaging Divectors or Liguidators shall be deemed to be valid.

POWLERS OI' DIRLECTORS,

124~~The management ol the business of the Compuny shall be vested in the Divectors,
and the Dircetors in addition to the powers and authoritics by these presents or otherwise ex-
pressly conlerred upon them may exereisc all sueh powers and do all such acts and things as may
be exercised or done by the Company, and are not hereby or by statute directed or required
to be exercised or done by the Compuny in General Mecting, but subjeet nevertheless to the
provisions of the statutes and of these I 2sents, and to any regulations from lime to tine made
by the Company in General Mecting, provided that no such regnlation shall invalidate any prior
act of the Dircetors which would have been valid il sueh regulation had not been made.

125.—\Vithout prejudiee to the general powers conferred by the last preceding clanse,
and so ns not in any way to Iimit or restriet these powers, and without prejudiee to the other
powers conlerred by these presents, it is hereby expressly declaved that the Diveetors shall have
the [ollowing powers, that is to say power:—

(1) Po pay out of the lunds of the Company the costs, charges and expenses,
preliminary and incidental to the issuc or placing of any shares ov
debentures or other securitics which it may deem advisable to issue or plnce,
or of any other ecompuany, soeicty or undertaking promoted. founded or
brought out, wholly or partially by the Company, and to adopt all acts
and preliminary arrangements done and made in relerence to the same.

{2) To purchase, take on lease, or otherwise nequire for the Company any property,
rights or privileges which the Company is authorised to aequire at or for
sueh price or eousideration, and generally on such terms and conditions
as they think fit,

(3) At their diseretion to pay for any property, rights or privileges nequired by,
or services rendered to, the Company either wholly or partially in cash,
or in shares, bonds, debentures or other securities of the Compuny, and
any such shares may be issued cither as fully paid up, or with such amount
credited as poaid up thereon ny mmy be agreed upon, and any such bonds,
debentures or other securitirs may be either specilically charged upon
oll or any part of the property of the Company and its unealled capital,
‘or not so charged,
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{4} "To appnint, and at their diseretion, remove or suspend. sueh bankers, solicitors,
managers, gseeretaries, officers, clerks, agents and servants for permanent,
temiporary or specinl services, as they may from time to time think ht,
and to determine their powers and duties, and fix their salaries, or emolu-
ments, and to vequire seeurity in such instances and lo such amounk us
they think fit.

(5) Ta determine in each year and pay out of the lunds ol the Company such
sum as shall from time o tinie appear to them reasonable and proper as
and by way of bonuses or extra remuncration to the staff of the Company,
and to distribute the sum so determined upon in sneh proportion and
manner as the Dircetors in their diseretion may deem fit,

(6) To appoint any person or persons (whether incorporated or not incorporated)
to accept and hold in trust for the Company any property belonging to
the Company or in which it is interested, or for any other purposcs, and
1o exeeute and do all such deeds and things as may be requisite in relation to
any such trust, and to provide lor the remuneration of such trustees out
of the funds of the Company.

{7) To institute, conduct, defend, compound or abandon nuy legal proceedings
by and against the Company or its oflicers, or otherwise coneerning the
affairs of the Company, and also to compeund and allow time for payment
or satisfaction of any debts due, and of any claims or demands by or ngainst
the Company.

(8) Lo make and give receipts, relenses and other discharges for money payable
to the Company, and for the claims and demands of ihe Company.

(9) Lo determine who shall be entitled to sign, on the Company’s behalf, bills,
notes, reeeipts, acecptances, endorsements, che g releases, contracts
and documents.

(10) To give to any ollicer or other pevson employed by the Company a commission
on the profits of any particular business or transuetion, or n shave in the
gencral profits of the Compuny or any other kind ol remuneration, and such
commission or sharve ol profits or other remuneration shall be trented as
part of the working expenses of the Company.

(11) To enter into all such negotiations and contraets, and rescind and vary all
such contracts and execute and do all such acts, deeds and things in the
name and on behall of the Company as they may consider expedient for
or in relation to any of the matters aloresaid, or othexwise for the purposcs
of the Company.

(12) To refer any elaimas or demends by or against the Compuny to arbitration,
and observe and perform the awards.

(13) To allix the scal of the Company to and subseribe and otherwise execute and
complete, o1 eause Lo be exeeitted and eompleted, agreements, eonveyanecs,
grants, mortynges, bonds, debentnves, deeds ol excliange, leases, counter-
part leases. and all other deeds and sssurances.

(14) ‘To invest, lend and deal with any ol the moneys of the Company not for the
time being required for the purposes thereof, npon such stock, funds, shares,
sceurities, or investments (other than shares in the Company), althongh
not of o nabure authorised by law lor the investment of trust [unds, and
to hold, scll, vary, realise or otherwisc deal with such investments or
securities as the Dircetors may think fit,

(16) To give indemnitics to and execute in the name and on b?hulf ol the Compuny,
in faveuar of any Dircetor or other person who mny incur, or be abeut to
ineur, any personal liabulity for the benelit of the Company, such mortgages
of the Comtpany’s property (present and future) as they think fit, and
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any suel morlgage may contuin a power of sale and such olher powers,
covenants and provisions oy shall be agreed upon.

{(16) To adopt, enter into, and carry into cffcet any contract or contracts with any
person or pessons or hody corporate as they may deem expedient, for
the purchase or agquisition of any property, or uny lease, or the goodwill
of any business or interest in any property, or in relation to any other
matter comu eted with the besiness of the Company, as they from time
to tim¢ may deem veasonabie and expedient.

(27} To adopt such measnres as they deem expedient by building or otherwise,
for developing or improving the property and realising the produce of the
Company, and 1o manage, farm, maintain, cultivate, improve, convey,
Iense, let, demise and mortpage the property ol the Company, as they
may think it

(18) From time to time malke, vary and repeal bye-laws for the regulation of the
business of the Company, its officers and servants, or any section thereof.

{19) Trom time to time provide for the management of the alfairs of the Company
abroad in such manner s they think fit, and in partienlar to appeint any
person to be attorney or agent of the Company abroad, with such powers
and upon such tewns as may be thonght fit, and to take ail steps that
may be necessary to obtain recognition of the Company in any loveign
coumtry in which the Company may own property.

126.—~The Directors shall comply with the provisions of Seetion 75 of the Companies (Con-
solidation) Act, 1908, as extended by the Companics Part’aulars as to Directors) Act, 1917, in
regard to keeping a register ol Directors or Munagers and sending a eopy thereol to the Registrar
of Companics and notitying changes to the Repistrar,

THE SEAL.
127,—The Directors shall provide for the safe custody of the seal of the Company. and the
seal shall not be affixed to any instrument cxeept by the authority of the Directors previously
given, and in the presenee of at least one Dircetor and of the Sceretar ", or such other person
as the Dircetors may appoint for the purpose, or of two Directors alone, The Directors shall
have power to alter and change the seal from time to time, but so thal there be always
sttbseribed thercon the name of the Company with the word “ Limited *' as the last word of

sance.

128.~The Company inay execreisc the powers conferred by Scction 79 of the Companies
(Consolidation) Act, 1908, and such powers shall uccordingly be vested in the Direetors.

DIVIDENDS.
120.—The profits of the Company, which it shall from time to time be determined to divide,
shall be devisible among the Members in proportion to the zapital paid up on the shares held
by them respeetively,  Where capital is paid up in advance ol calls, such capital shall not conler
a right to partieipate in profits.
130.~~The Company in General Meeting may deelare a dividend to be peid to the Members
eecording to thei: vights and interests in the profits, and may fix the time for poyment,

181, =Ny " ,gir apaden 1 shall be declared than is recommended by the Directors, but the
Company in Geaeral Meeting woay declare & smaller dividend.

182—Any General #lecting deelaring o dividend may direet pryment of such dividend,
wholiv orin pait by the disivibution of specifie assets, and in particular of paid-up shares, stock,
debentures or debenture stooi of the Company or any other company, or in any one or more
of such ways, and the Dircetors shall give clfect to such resolution, and where any diflicnlty
arises in regard to the distribution they may scttle the seme as they think expedient, and in
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!":‘ai'th‘ﬂ}enl‘ may By the vabine tor dictrtbution of vieh speeifie ussets or any part thereof, and may
!l%‘(t-lilll:\!‘ that cush pavnuents sandl be made to 2oy Merbers upen l‘hr- fouting of 1he vnlu'c
<o i d Bvecider to adinst the rielv s of al} pariivs, nml ;n:w vo ot an sueh s e us‘soth in tristees
rpuae ek sk for the persons entitled 1o the dia Edvnd‘lh v s’v.'m L':\']:Ndi( nt to the Directors.

oYt * HG M . . . . - J HYH
]lmn. f\n dividend skall be pay whle execptong of the profits of the Company. and no dividend
shall varr J.I{vrv\..t i aguinst the Company, but the Congpany may pay interest out of capital in
thye ease amd subjeet as mentioned in Artiele 5,

1¥ L3 ol . .
1834 ~The declaration of the Divectors as to the amount of the profits shall be conclusive.

Y 1Y o % 3 H
. 1.3.».‘ ! htf ll)nccturs may {rum time to time pay to the Members on recount of the next
forthecoming dividend sueh interim dividends as in their judgment the position of the Company
justifices.

o T, s nd . : Y 1iead R .
136.—The Directors may retein any dividends on which the Company has a lien, and may

apply the same in or towards satisfaction of the debts. liabilities ox engagements in respect
of which the lien exists.

137.—The Directors may retain the dividends payable on shares in respecet of which any
person is under the Transmission Clause entitled to become o Member, or whichi any person
under that clause is entitled to transfer, uniil such person shall become n Member in respect
of such shares, or shall duly transler the same,

188.~-The Direetors may before recommending any dividend set aside out of the profits of
the Company such sums as they think proper to form a reserve fund or reserve funds to meet
contingencies, to provide for depreciation or losses, for speeinl dividends, for ecqualising dividends,
or for sach other purposes as the Directors in their absolute diseretion think conducive to the
intereses of the Company s and the Directors may invest the several sums so set aside in the
business ot the Company or in such investments ns they think fit, other thau shares of the Com-
pany, and {rom time to time may deal with and vary such investments, and may dispose of all
or any part of any moneys or investments belonging to or representing any reserve fund for
the benefit of the Company, and may divide any reserve fund into sueh special funds as they
think fit, and nay consolidate any reserve funds nud vary the purposes for which any reserve
fand is held, with full power to employ the assets constituting any reserve Fund in the business
of the Company, and that without Leing bound to keep the same separale from the other nssels.
The Directors may nk any time or times, with the sanction ol a General Meeling, capitalise any
reserve fund, or any part thereol, ot other undistributed profits ol the Company, by the allotmeat
and issue to the Merabers ol shares in the Conpany, eredited as Cully paid-up of a nominal value
equal to the zmount to be eapitalised, in proportion to their shares and interusts in the said
profits and in satisfaction thereof. For the purpose of capitalising profits the Dircztors may
aproint any person to sign a proper Coutract, to be filed in ncecordance with Sceiton 88 of the
Companies (Consolidation} At 1008, constituting the title ol the allottees of the said shares,
and every Member on whose behalf snel contraet shall be so signed shall be bound thereby,
If any cli.('ﬁm.‘lty arise with regard to the distyibution of the said shares the Dircetors may seltle
the same by the issuc of {ractiont| Certificates, or as provided by clause 182 hereol as if the same
were a dividend paid by the distribution of specifie assets.

139.—-In case several persons asc registered as the joint holders of any share ot stock any

one of such persons may give effectunl reecipts for all dividends and payments on aceount of
dividends, bonuses ur other payments in respeet of such share ov stock.

140,—A transfer of shares or stock sl.all not pass the right to any dividend deelared thercon
hefore the remistration of the transfer.
141 .—Tnless otherwise directed, any di idend may be paid by cheque ot warrant sent, at

the rigk of the Member or person entitled theeto. through the post to the registered address of

e Member or person entitled. or in case of fuint hollers to that one of thom first named in
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Phe vegister in respeet of the juint holding, ¥y suek eneque or warrant shall he made pryabis
to the opdep of Hhe neenn bo whom it is send,

142, -Al dividends vnelaiimed for one yeur after having been deelared ma, -+ invested or
otherwise made wse of by the Dircelors for the benefit of the Company until eiuimed, and all
dividends unelaimed for five years alter heving been declared may be forfeited by the Direetors
for the benelit of the Company.

ACCOUNTS.

1t8.-~The Directors shall cause true aceounts to be kept of the sums of money reccived and
expended by the Compuiy. and the matters in respeet of whigh sueh receipt and expenditure
takes plaee, and of the assets, eredits and liabilities of the Compuny.

1.b4.~=The books of aceount shall be kept at Lhe Registered Oflice of the Company, or at
such other place or places ns the Divectors think fit, and shall always be open for the inspection
of the Directors.

145.~The Divectors shall fyom time to time determine whether and to what extent, and at
what times and places and inder what conditions and regulations, the accountsand boolks of the
Company ., or any of them, shall be open for the inspeetion of the Members, not being Direetors,
and no Mcmber not being a Dirvector shall have apy right of inspecting any account or boolk or
document of the Company, except as conferred by statute or authorised by the Diveetors or
by a resolution of the Company in General Meeting.

146.—0nce at least in every year the Directors shall lay before the Compnny in General
Meciiag n Bolance Sheet, containing a summary ol the property and liahilities of the Compuny
made up from the time when the last preceding Balanee Sheet was made np.  Fach such Balance
Sheet shall be made up to a date not more than six months before the Meeting at which it is

presented.

147.—Any item of expenditure made or lisbility incurred may be distributed over several
years, and only o portion charged against the income ol the year in which it was ineurred, il
the circumstances ol the case make it fair and reasonable to do so.

148.—Every Balance Sheet shail be signed on behalf of the Roard by two of the Dirvectors of
the Company, and be nccompanied by o report of the Directors as to the state and condition
of the Company and as to the amount (if any) paid, or which they propose shall be paid, out of
the profits by way of dividend to the Members, and the amount (il any) which they propose
to carry to the reserve fund according to the provisions in that behalf hereinbelove contained.

1.49.-—The Auditor’s report shall be attached to the Balance Sheet, and such report shall
be read before the Company in General Meeting and shall be open to inspection by any share-

holder.

150,—A printed copy of such Balance Sheet and report shall, at least seven days previously
to the Mectmg, be served on the registered holders of shares and debentures in the munner in
which notices are hereinafter directed to be served.

AUDIL,
151.~—Onee ot lenst in every calendar year, the accounts of the Company shall be examined
and the correetness of the balance sheet ascertained by one or more Auditor or Anditors.

152.~-Auditors shall be appointed and their dutics regulated in manner provided by Brctions
112 and 118 of the Companics (Consolidation) Act, 1908,

158.—Every nceount of the Directors, when audited and approved by a General Meeling,
shall be conclusive exeept as regerds any crror discovered therein within thice mouths next
after the 'appmvnl thereof. WWhenuever any such crror is discovered within . ¢t period the
ncconnt shall forthwith be corseeted and theneeforth shall be conclusive.

&
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NOTICES.
Wit Faewy holder of 1egistored Sheres shall faenish the Company with purtieulars in
witbing of his pame sl addysss, wnd every ehange of address, for the puepose of registraiion,
ami wnbil lie s done so he shall not he entitted to vote or reedve ony dividend.

}.:.:. A nolice may be s rved by the Compauy wpon any Memi-cr either personally or by
sridiug it throngh the post fn o prepaid letter, envelope or wiapper addressed to sueh Member
af his ragistered place of addvess,

ne ] ) " " T . . o N - 3 3 1] = .

156, - 1ach holder of shaves whase registered plaee of address is not in the United Kingdom
may from time to time aotify in writing to the Compnny an address in the United Kingdom
which shall be deemed uis registered place of address within the menning of the lust preceding
clause,

157 .~~As »egards those Members who have no vegistered address in the Unived Kingdom, &
notice posted up in the office shall be deemed to 1o well served on them at the expiration of
twenty-forr hours after it is so posted up.

158, —Any nebiee raquired to be given by the Company to the Members or any of them, and
not expressly provided for by these presents, shafl be suficiently given il by ndvertisement.
Any natice required to be or vhich may be given by advertisement shall be advertised onece
in two daily newspapeérs.

150.—All notices shall, with respect to any registered shaves to which persons ave jointly
enlitled, Le given to whichever of such persons is named first in the register, and notice so given
shall Le sufficient notice to all the hokders of sueh shaves,

.

160.—Any notice sent by post to the regislered address (it frnished) of any vegistered
Member shall be deemed 1o have heen sei . od on £he day following that on which the letter,
envelope or wrapper containing the same was posted, and in proving such serviee it shall be
sufcient to prove that the letter, envelope or wrapper containing the notiece was properly
addresse.’ and puitinto the post office, A certifiente in writing signed by any Manager, Scerctary
or other olficor of the Company that the envelope ov wrapper containing the notice was so
addressed and posted shalt be conelusive evidence thereof.  Any notice given by advertisement
shall be deemed to have been served on the day of the publication of such advertisement,

161.—Every person who by operation of law transler ol other means whatsoever, shall
heeome cntitled to any share shall he hound by every notiee in respeet ol such share which,
proviensty to his name and addross haang catered on the vegister shall be duly given to the person
fvom wiiom he derives his title 1o such share.

162,—Any notice or document delivered or sent by post to or lelt at the registered address
of any Member in pursuance of these presents sball, nobwithstanding sueh Member be then
deeeased, and wltether or not the Company have notice of his decense, e deented to have been
duly served in respect of any registered shares, whether held solely or jointly with othis persons
by such Member until some other person be registered in his stead s the holder or joint holder
thereof, and such service shall Lor all purposes of these presents he deemed o sullicient serviee qt‘
such notice or docwment on his heirs, excentors or administrators, and all persons, if any, jointly
interested with him in any shares,

163.--Where a given number of days’ notice or notice cxtending over any other period, is
required to be given, the day of service shall unless it is otherwise provided, be counted in such
pumber of days vr other period.

164.—The signature to any notice to be given by the Compuany may be written or printed.
WINDING-UPL.

165.~-If the Company shall he wound up {whether veluntarily, under supervision, or com-
pulsorily) the Liyuidator may distribute among the contributories in specie any part of the
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ety of The Comypriey, and vest any part of the assets of the Company m trastees npon such
Tetiats for the heaelit of the eontrilbutories as the Liquidator shall think fit.  No Memher shall
Lo compellid to weept any shares whereon there is any linhility,  In the event al the capital
Leing dividert by the issue of Prefevence Sharves or otlierwise into differrni elnsses any such
distribution may he made ot herwise than in aceordanee with the lega) vights of the contribr tories,
provided such mode or seheme of distribulion is sunetioned by the AL .ubers of the elass yhase
vights or inderests are aflected in the manner provided by Article 56.

166, -When any shave is registeved in the name of more than one person dnving the winding
up, the Liguidator may nike the wareant or cheque for any return ov payment m respeet of that
shiave payable to the Member whose nae shall stund first on the Registcr of Members in wespeet
of such share,

167.—The Liquidator may send by post to any Member at his registered address, and at the
visk of such Member, any warrant or eheque for any moneys which may become payabiz to

"

Lt in th : winding up,

168.—In the event of 1 winding ap of the Company i kngland, every Member of the Com-
pany who js not for the time being in England shall be bound, within fourteen days of the passing
of an effeclive resolution to wind up the Company voluntarily, or after the muking of an order
for the winding up ot the Company, to serve notiee in writing on the Company appointing some

_ householder with a fixed address in England upon whom tll summonees, notiecs, process orders

and judgments in relation to or under the winding up of the Company may be served, and in
delault of such nomination the Liquidator of the Company shall be at liberty on behall' of sueh
Member to appoint some stich person, and service upon any such appointee, whether appointed
by such Member or the Liquidator, shall be deemed to be good service on such Member for all
purposes, and where the Liquidator makes any such appointment he shall with atl convenient
speed give notice thereof to such Member by advertisement in I'he Times newspnper, or by a
registoved letter sent through the post and addressed fo such Member ab his address as
mentioned in the Register of Members of the Company, and suelh notice shall be deemed to be
served on the day following that on which the advertisement appears or the letter is posted.

INDLEMNITY AND RESPONSIDILIITY. «

169.—Every Director, Manager, Scerctary and other oflicer or servant of the Company

" ' be indemnified by thé Company against, and it shall be the duty of the Directors to pay

the funds of the Company. all eosts, lasses and expenses which any sueh Dircetor or oiher

Toee 2 or servant may ineur or besome liable to by renson of any contract entered into or wet

¢+ rdone by him as such Dircetor, officer or servant, or in any way in the dischoarge ol his

dutres, including teavelling and other expenses, and the amount for which such indemnity is

provided shell immediately attoch as o lien on the property of the Compuny and have priveity
as between thé Members over all othe: claims.

170.—No Director or other officer of the Company shall he liable for the aets, receipls.
neglects or delaults of any other Director or offi¢ -r, or for joining in any recvipt or olher act for
conformity or for any loss o expense happening to the Company through the insufliciency
ar deficieney ol title to any property acquired by order of the Directors for or on behall of the
Compaty, or for the insulliciency or defleieney of any seeurity in or upon whieh any of the moncys
of the Company shall be invested, or for any loss or dumage avising lrom the bankruptey, in-
solvency or tortious aet of any person with whom any moneys, securities o elfects shall he
deposited, or for any loss ocensioned by any error of judgment or oversight on his part, or for
any other loss, damage or misfortune whatever which shall happen in the ezecntion of the duties
of his office, or in relation thereto, unless the same shall happen through his own yilful act ox
default,

This is a copy of the printed document referrcd to in the
gpecicl resolution of the Company passed September l2th.,
1921 and confirmed Septembexy/z8th., 1921
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“THE COMPANIES ACT, 1920” ; o "

COMPANY LIMITED BY SHARES. o

(cor™)

SPECIAL RESOLUTION

{(Pursuant to the Companies Art 1929, Section 117)
of

The Cleveland Bridge & Engineering Company
® Limited. gy %
3

.
g peL
TIN5

At an EXTRAORDINARY GENERAL MEKTING of the Members
of the above named Company duly convened and held at the Registered
Office of the Company, Cleveland Bridge Works, Baniz Top, Darlington, on
the 17th day of December 1945 the following Special Resolution was duly
passed :—

o,

That the provisions of the Memorandum of Association of the Company
with respect to its  Hjects be altered by substituting the following new
paragraphs for paragraph (a) of clause 8 thereof namely :—

‘““(a) To carry on the business of Engineers ancl Contractors for the
desigr, manufacturs, corstruction, erection and demolition of
steel, iron and other bridges of all kinds and of steel and iron

N manufacturers and to carry on any other trade or business in
@ any way connected therewith and alsc to carry on the
business of merchants.”

“(ab) To carry on business as Civil Engineering Contractors, Builders,
Structural Engineers and Contractors and to design, construct,
manufacture, execute, equip, maintain, develop, administer,
manage and control public works of all kinds, including docks,
harbonrs, aerodromes, railways, roads, w .+ works, irrigations,
reclamations, embankments, tunnels, pit¢ lines, sewage,
drainage and gas works and electric power unutr kings and
to take part in the construction, munufacture. equipment,
development and management of public works of all kinds.”
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PDUPLICATE FOR THE FILE

ertificate of Wegistration

or
OBJECTS.

ORDER OF COURT CONFIRMING ALTERATION OF

Dursunnt to Section 5 (0) of the Companies «lct, 1920,

..

having by Special

Resolution altered the provisions of its Memerandwn of Association with respect o its objects, as
1

confirmed by an Order. .9F. bhe Nigh Court of Justlce, Chancery Divislon,

the. X1th day of March 1946

.Dbearing date

¥ Terehy Certify the Registration

of an Office Copy of the said Order and of a Printed Copy of the Memorandum of Association

as altered.

Given under my hand at Londen this tonty-thivd day of Uarch
One Thousand Nine Hundred &0¢ forty-siz. m o T
a’(‘pﬁ‘ e
(";E/ c;m&f;mﬁfﬁmm
F o z.ﬁx.,;;.!.gvm A

Rugistrar of Companie,

, e
Certilicate received by oo 200 L,

Date . v
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U COMPANIES ACTw, 1862 TO x&am, ) :

COMPANY LIMITED BY SHARES.

. (as altered by Special Rasolution pagsed the 17t December, 1945,
and confirmed by the Court on the 11th March, 1346}

3 or

Memoranduin of Blssociation M

The Cleveland Bridge & Engineering

Company, Limited. Wﬂ

: ‘ 1.—The name of the Company is **‘I'np CinviLAND Briver &
Examnkrring Company, Limrrep.”

9.—The Registered Oftice of the Company will be situated in
England.

‘ ‘ 3.—The objeets for which the Company is estublished are »—
b wzr To enter into and carry into eflect, with suel (if any) modi-
A fications or alterations as may be agreed upon, an Agree-
ment. dated the Tenth day of July, 1803, and made
belween CiarLEs Frepguick Dixo, (thereinafler called
“ the Vendor,””) of the one part, and Josnus WORTLEY,
of No. 5, Kingficid Road, Sharrow, in ihe City of Sheflield,
Chartered Accountant, on behalf of this Company, of the
other part.
(a) To carry on the business of Engincers and Contractors for the
design, manufacture, construction, erecticn and demolilion of
. 4 stee!, iron and other bridges of all kinds and of steel and iron
‘ ) manufaciurers and lo carry on any other trade or business in
’ any way conoecled therewith and also to cary on the
business of merchants,
(aly) To crrry on business as Civil Engineering Contractors, Duilders,
Structural Engineers and Contractors and lo design, construct,
manutacture, execute, equip, mainiain, develop, administer,
manage and ce steol public works of all kinds, incinding docks,
harbours, nerodromes, railways, roads, water works, irigations, -
el bone - s s 3 M R ‘-\Slﬂw
reclamations, embankments, tunnels, pipe lines, sew, -g:_-). y ',‘m!
G,

a
drunage and gas works and electric power undertalingg€ahd .
to take part in the construction, manufacture, equ'__”iexg;,.hR ke 5
development and managems  of publie works of all &fads.2d ™ &/

3
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(M) Tov prueleese fake on L e er exvhatige, ldve, or odlerwise i
amquire for gy estnte ar intersst any Leds, bnilidings,
pepmends,  rights,  privileges, ponevssions,  machinery,
patents, phat, atncke-in-trade, and real and pf-l'snnal {
properky of any khad neeessary or o awenient for the
Company’s business, whether in the United Kinglom or
elsrwhere.

(c) Tn crect, conslruct, lay down, enlarge, alter, anil maiatain (I
any  huildings, machinery, railways, ramways, roads,
sawers, and works necessary or eomveniend. for the Corn-
pany’s business. ,

(d} T'o borow and raise money for the purposcs of (he Com-
pany's business. {

(¢) To creale aml jssue al par or ol 2 premium or discount,
morlgages, debentures, and debenture stock eharged upon
all or any part of the undertaking, and all ov any of the
rea! and personal propuily, estale, and effects of the
Compuny, present and future (including uncalled eapital),
and payable cither to bearer or registered helder, and
either permanent ot vadoemable, with or without a honus
ov premiuwm, and ab such rate of interest and generally
upon such terms and conditions as the Board may detor-
mine, and to forther secure any securitics issned by the
Company by a trust doed ov olherwise as the Board may
thinlk fit.

(/) To morigage and charge any scourities which the Company
has power to issue with payment of any sum borrowed or
raised or owing by the Company, whether more or less
{han the nominal aw unt of the mortgaged securilies.

() To make, aceept, endorse, and execute promissory notes,
hills of exchange, ana other negoliable instruments.

(k) To issue any shares ov securities which the Company has
power to issue by way of securily and indemnity to any
person whom the Company has agreed ov is bound to
indemnify.

(i) To pay brokeruge, commissions, and other remunaration to
persons who procrre or guarantee subseriptions for or
place or assist in placing any of the share and debenture
capital of the Company, and generally to make arange-
ments For placing and procuring the subseription of such
capital,
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(3.-‘) Lo spamt b s, uiatuilies, anl lnnuy:iu;h 10 peeraohs e
peg .l by She Company, aml Weocmlos, saopori. and
stibetibe to any elaeathaal, soend, o charitadde institn

tion o soeiety ealeatated 1 le benediciad o sneh pelsons,

(O To purehose or ol ewise aeqerive and undertake all or any
part of the biemess, yroperty, and transactions of iy
person or Cemyp ¢ earrying on any hosiness whieh (his
Company s mathoriaed o carry on, or possessed of pro-
perty suitnble for the purposes of this Company.

{m} To pay Fer any property ov rights acquired by the Company,
cither in eash or shaves. with or without preferred or
doforred rights in »ispeet of dividend or vepayment of
capital or olherwise, or by means of any scouvitivs which
the Company has pewver to eveate or issue, or purlly in
one made amd partly in the other or others, and generally
on sueh torwe v the Board may determine,

(n} To accept payment for any property or rights sold or other-
wise disposed of or dealt with by the Company, cither in
cash, by instalments or otherwise, or in shares of any
Company ot Corporation, with or without delerred or pre-
ferved rights in respect of dividend or repayment of
capital or otherwise, or by means of a morigage, or by
debenfures or mortgage debentures, or debentuve stoek of
any Company or Corporation, or partly in one mode and
partly in the other or others, and generally on such terms
as the Board may determine,

(o) To cnter into pavtnership or any joinl-purse arrangement, or
any a-rangement for shaving profits, union of interesls, or
co-operation with any Company, firm, or person carrying
or proposing to carry on any business within the objects of
this Company, and lo acquire and heid shares, stock, or
securities of any such Company.

{(p) To estublish or promote or concur in establishing or promodl-

ing any other Clompany whose ebjeels shall include the
aequisition and takiag over of all or any of the assets and
liabilities of, or shall b+ in any mamner calealated to
advanee direetly or indivectly the objects ar inlerests of
thia Company, and Lo acquive and hold shares, stock, or

¥
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revinities of, and dacantee the payment of, any seenvities WL, e ey
ad by o any other obligation of any such Uompany. desstyony
Memwran
(egd Lor sell, excchange, et on renl, royally, share of profits, or the ml
otherwise, granf liesseos, casements, and other rights of OUT TespH
and over, and in any other manner deal with or dispose of
the wndertaking, and all or any of the property for the FET e
time hwing of (he Company, NAME!

T ——— e

() To amulgamate with any other Company whose objeets ave
or inclade objeets similar (o those of this Company, UITARLES ¥
whether by sale or purchase (for shaves or otherwise) of ¢
the underinking, subjeet to the labilitics of this or any

such other Company as aforesaid, with or without winding- AMY DIXON
up, or by sale or purchase ({or shares or otherwise) of all A
the <hares or slock of this or any sueh othor Company as

aforesaid, or by partnership, or any arangement of the HENRY ISA/

nefire of parlnership, or in any olher mannor.

(8) To distribule smong the mewhers, in specie, any property of JAMES DIXC
the Company, or any proceeds of sale, or disposal of any
prop ity of the Company, hut so that no distribution
v to a reduetion of capital be made except with ANN BECKE
& e s of avy) for the time being required by law,

aic s

(#) To v ali el ' things as ave incidental or conducive to EDWARD W]

v e bl or any of them.

ROSALIE A
d.~The liability of the membars is limited. HOSALIE AR

’tlgauogx:ﬂ;:al:; —The Capital of the Company is £25,000, divided into 2,500 Dated the
lus been from  Shaves of £10 cuch. Any of the said shares for the time being unissued,
Ex‘l’é’éuﬁéa*&‘,’#& and any new shares from time Lo time lo be created, may from time
£550,000 totime be issued with any such guarantee or any such vight of preference,
dmiced "é‘;g whether in respect of dividend or of repayment of capital or both, or

Cumulaiive any such other special privilege or advantage over any shaves previously

Sharcs of £ jssued or then about to be issued, (other than any other shaves issued HAR

Signed b
Dixon in the

?ﬁ’;ﬁg"sz?l%(; with & prferenee), or at sueh a premium o1 with such deferred rights
ol £leaeh. a5 compared wilh any shares previously issued or them about to be
issued, or subject to any such conditions or provisions, and with any
such right or without any right of voting, and generally on such lerms .

as the Company may from tlime to lime by special resolution determine. Signed by
M. A

[
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WEL the several persons whose names and adde s ars subserived, ave
destrous of being formed into o Company pursuznee of this
Mewmorandun of Association, and we resprv - agree fo take
the number of ~hares in the Capital of the (i, -7 set opposile
uonr vespective names,

NUMBL!

NAMES, ADDRESSES, AND DESQRIPIIONS OF RITARLS 4"
SUBSORIBRERS. Y BA
BUBSGIILC

' : 1
GHARLES FREDERICK DIXON,
Abberville, Darlington,

BEngineer. |  One Share

AMY DIXON,
Abbeavilie, Darlinglon,
Wife of O, I, Dixon. | One Share.

HENRY 1SAALC DIXON,
Stumperlowe Hall, Sheflield,
Merchant. | One Share.

JAMES DIXON,
Tylecote, Ranmoor, Sheflield,
Merchant. | One Share.

ANN BECKETT,
4, Pzlace Road, Surbilon,
Widow. | One Share.

EDWARD WESTLEY JACOB,
5, Woodside Terrace, Darlington,
Engineer. | One Share.

ROSALIE ANNE NORTOHN,
Novtonthorpe Hall, Huddersfield,
Spinster. | One Share.

Dated the 25th day of July, 1893.

Signed by the above-named Charles Frederick Dixon and Amy
Dixen in the presence of
HARRY SHIRES,
25, Victoria Road, Darlinglon,
Draughtsman.

Signed by the above-named Ann Beckett in the presence of

M. A. BRCKETT,
4, Palace Road, Surbiton,
Spinster.

-
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B HARRY SHIRES, &
24, Vietoria Road, D'mglon,
Dranghisman,
f -
r
Rignwd by the xbove-named Rosalic Anne Novlon in the presence of
BENJAMTY NORTON, o
Nortouthorpe t1all, Tluddersfield, : .
Fancy Cloth Monwaeturer. ! .
i
Signed by the above-named IHenry Isane Dixon in the presence of D o
FDWARD ALBERT MARPLES, X @
Ranmoor Park Road, Shefficld, ;
Merchant and Mannfacturer,
Signed by the above-named Tames Dixon in the presence of o :
BDWARD ALBERT MARPLES, g
Ranmoor Park Road, Sheflicld, ; '
Marchant and Mamnfacturer, R
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i CLEVELAND BRIDGE & ENGINEERING C© LTP
ENGINEERS & CONTRACTORS

DARLIFISYON £ ARLE Y wET LOoH-on
Bt TR R L R TR D LY SN L S T T | F’ LA HY anir ill“ul'l ' LEDATME WATENAr 30T
Froctlong o BARL - S AU A LA FEAPGRAMS CoLeA DL FLLOY LRDONT

HEAD OH-'ICE 4 WQRKY

DARLINGTON 13th. July, L9u8.

The Reglstrar,

Companies Registratlion offlce,
Bush House,

South West Wing,

utrand,

LONDOX, W.C, 2.

Dear Sir,

REG.o EREL
14JUL1248

Ref: H. J. K,

I enclose herewith particulars of Directors a
Secretary of this Company, as required by the new Cdmpanies T
Act, but I am unzble to complete thls form in respect of
My, Claud E. Pesse, who will be absent on holiday during
the remainder of this month. Therefcre, I shall be glad
if you will accept this form with the information missing
to be forwarded to you &s soon &S it is avallable, oI
alternatively, please record receipt of the form in
compllance with the Act, and return same to me for completion

when Mr, Pease returns from holiday.

I also enclose P.0. walue 5/— to cover stamp feg
‘

Q‘ﬁ G‘:T'\ b
Yours faithfuLly, 2 >
\ -
FOR THE CLEVELAND BRIDGE & ENGINEERING CO ﬂLT?4KH”_W48
u‘“r' 54
_,qh}%-’}fil — Q
o

Sceretar),
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The Companies et 1948, / Col

- |
THE CLEVELAD BRIDGE & ENGINEERING o7
GOMPANY, LIMITED ﬁ;ﬁ?lﬁ'ﬁ;‘??ﬂ

[3
L]

! 10 AUG 1951 i

AT an EXTRAORDINARY GENERAL MrrTe of the ahovenimed Company,

duly convened, and held at CLEVELAND BrinGe Works, Banx Top,

Darineron, Co. Duriay, on the 10th day of August, 1951, the [ollowing
Resolutions, of which the first was proposed as an Extraordinary

Fesolution and the second as a Special Resolution, were dulv passed »—

RESOLUTIONS : ¢

1. THAT (he capilal of ke Company be increased o £550,000 by the
creation of 200,000 51 per cent. tumulative Preference Shares. of £1
each, ranking for dividend according to he terms of issue thercol and
having attached thercto such rights and restrictions as are set forth in
the Articles of Association of the Company as adopted in accordance

with the followirg Resolution,

2. THAT the regulations contained in the printed document submilted
to the dleeting and for the purpose of identification subscribed by the
Chuirnon thereof he and the same are hereby approved and that such
regnlations be and they are herehy adnp.md as the Avticles of Association

of the Company to the exclusion and in substitution for all the existing

Articles thereof.

V‘/"“‘»/ H. J. KERR,
—~ .
L Secretary.
g // ?u
*
Y
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THE COMPANTES ACT, 1948,

COMPANY LINTED BY SHARES,

NEW
Articles of Asgocintion

OF
The Cleveland Bridge & Engineering Company,
Limited.
(A dopled by Special Resolution dated , 1951).

Sy

TABLE A,

1. The regulations in Table A in the Companies Act, 1948,
shall not apply to the Company.

INTERPRETATION,

2. In these presents if not inconsistent with the subject or
context

The words standing in the first column of the following Table
shall bear the meanings sel opposite to them respectively in the
second column thereof.

Worns, MEANINGS.

The Act .. | The Companies Act, 1948,
These presents... | These Articles of Association as now {ramed or
as from time to time altered by special

resolution.
The Office ... | The Registered Cifice of the Company.
The Seal +++ | The Common Seal ol the Company.

The United :
Kingdom | Great Britain and Northern Ireland. |

The Board ... | The Board of Directors of the Company or the ‘

Directors present at a duly convened meeting .

of Directors at which a quorum is present. :

The Register ... | The Register of Members of the Comp-uy.

Month ... ... | Calendar Month.

Year e - | Year from the st January to the 31st December,

inclusive,

In writing ... | Written or produced by any substitute for

writing, or partly written and partly so

produced,

Paid up ... ... | Paid up or credited as paid up.

s203
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Words importing the singular number only shail include the
plaral number and wice versa; :

Words importing the nm.%culme gencler only shall include the
feminine gender;

Words importing persons shall include cdrporations;

The c\prequn ‘“ debenture " and debentme holder " shall
include-debenturé stocle and debenture stockholdory” v -

The expression * the Secreta.xy shall include a temporary or
assistant Secretary and any-person appointed. by the: Board to
perform any of the duties of the Secretary;

The expression “ dividend " shall include bonus;
" P .
Reference to any provision of the Act shall be construed as a
reference to such provision as modlﬁed by 'my Statute for the time
being in force.

3. Subject to the last preceding Article, any words or expres-
sions defined in the Act shall, if not inconsistent with the subjegt or
context, ‘bear the sarhe meaning in ‘these: pmsents A

o ) PN T

BUSINESS,

4. Any branch or kind of business which the Company is either
expressly or by implication authorised to.undertake-may bé under-
taken by the Board at such time or times-as it shall think fit; and
further may besuffered by it to be in abeyanse, whether such branch
or kind of business may have been actually commenced or not, so
long as theBoard may deem’.it expedient. not to commence or
proceed with the samé; ° (PN LR :

5. The Office shall be at such place m England as the erd
shall Irom time to time appoint.. ‘. -

Wt

6. No part of the funds of the Company shall be employed in
the subscription or purchase of of in loans upon the-security of the
Company's shares or those of its holding company (if any} and the
Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security or otherwise,
any financial assistance for the purpose of or in connection with any
purchase or subscription by any person of shares in the Company or
of its olding company {if any) nor make, or guarantee or provide any
security in conuection with, a loan to any Director of the Company or

@
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of its helding company (if any); but nothing in this Article shall
prohibit transactions avthorised by sections 54 or 190 of the Act.

SHARE CAPITAL.

7. The Share Capital of the Company at the date of adoption
of truse presents is £550,000 divided into 50,000 5 per cent. Cumula-
tive Preference Shares of £1 each, 200,000 5% per cent. Cumulative
Preference Shares of £1 each and 300 000 Ordmm y Shares of £ I each.

8. (&) ’I‘he S'Ild 5 per cent, Cumuhtlve Preference Shares
shall confer on. the holders'thereof pari passu with the shares referred
to in Lhe next succesding paragraph the right to a cumulative
preferential dividend at the rate 6f 5 per cent. per annum on the
capital'for the time being pmd up on such shares.

{8) The smd 5} per cent Cum111¢t1ve Preference Shares
shall confer on the holders thereof pari passu with the shares referred
to in the last preceding paragraph the right to a cumulative plefer-
ential dividend at the rate of 5% per cent. per annum oR the capxt’tl
for the time bemg p'ud up on such shares,

(c) The said 5 per cent. Cumuhtwe Preference Shares and
5} per cent. Cumulative Preference Shares’ shall confer on the
holders thereof pari passe the'right ina winding-up or on a reduction
of capital to repayment cf the capxtal paid up thereon respectively
together with a sum equal to any - arrears-'or deﬁc1ency of the sald
fixed :dividends (whuther ¢arned or declared or not) calculated down
to the daté of repayment, and together in the case of the 5§ per cent.
Cumulative Preference Shares with a sum equal to any premium at
which such shares were first issued, in priority to any payment to the
holders of any other class of shares, but shall confer no further right
to participate in the profits or assets of:'the Company.

9. Wifhout prejudice to any special rights previously conferred
on the holders 6f any shares or class of shares, any share in the
Company may be issued with or have attached thereto'such preferred,
deferred ot ‘other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise as the
Company may from tiine to time by resolution determine.

10. Subject to the provisions of section 58 of the Act, any
Preference Sheares may, with the sanction of a special resolution, be
issued on the-terms that they are, or at the option of the Company are
to be liable, to be redeemed on such terms and in such manner as the
Company may by special resolution determine.

Y I B
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MODIFICATION OFF RIGHTS.

I1. {3) Subject to the provisions of section 72 of the Act, all or
«ly 0f the special rights and privileges for ihe Ltime being attached to
any class of shaves for the time being issued may from time to time
{whether or not the Company is being wound up) be altered or
abrogated with the consent in writing of the holders of not less than
three-fonrths of the issued shares of that class ov with the sanction of
an extraordinary resolution passed at o separate general meeting of
the holders of such shares. To any such separate general meeting all
the provisions of these presents as to general meetings of the Company
shall sutatis mulandis apply, but so that the necessary quorum shall
be two persons ai least holding o1 representing by proxy nol less
than one-third of the issued shares of the class, that every holder of
shares of the class shall be entitled on a poll to one vote for every
such share held by him, and that if at any adjourned meeting of such
holders a quorum as above defined be not present those of such
holders who are present shall be a querum.

(8) Tor the purpose of the preceding sub-paragraph, the
creation or issue of further shares ranking whether as to dividend
or as to capital pari passn with the said 5 per cent, Cumulative
Paeference Shares andfor the said 5} per cent. Cumulative Preference
Shares shall be deemed to be an alteration of the special rights
attached to the said 5 per cent. Cumulative Preference Shaves and/or
the said 5} per cent. Cumulative Preference Shares. Subject as
aforesaid, the special rights cc..ferred upon the holders of any shares
or any class of shares, shall not unless otherwise expressly provided
by the conditions of issue of such shares, be deemed to be altered by
the creation or issue of further shares ranking puri passu therewith.

SHARES.

12, Subject to the provisions of these presents, the unissued
shares of the Company shall be at the disposal of the Board, which
may allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such
terms and conditions as the Board may determine, but so that no
shares shall be issued at a discount except in accordance with section
57 of the Act.

13. The Company may exercise the powers of paying com-
missions conferred by section 53 of the Act, provided that the rate
or amount of the commission paid or agreed to he paid and *he
nuraber of shares which persons have agreed for a commission to
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su}mcribo absolutely shall be disclosed in the manner required by the
said seetion, and that such commission shall not exceed 10 per cent.
of the price at which the shares in respect whereof the same is paid
are issued or an amount equal Lo 10 per cent. of such price (as the
case may be). Such commission may be satisfied by the payment of
cash or the allotment of {ully or partly paid shares or partly in one
way and partly in the other. The Company may also on #ny issue of
shares pay such brokerage as may be lawful,

14, If any shares of the Company are issued for the purpose ol
raising money to defray the expenses of the construction of any
works or Duildings or the provision of any plant which cannot he
made profitable for a lengthened period, the Company may, subjecl
to the conditions and restrictions mnentioned in section 65 of the Act,
pay interest on so much of such share capital as is for the time being
paid up and may charge the same to capital as part of the cost of
construction of the works or buildings or the provision of plant.

15. Except as ordered by a Court of competent jurisdiction or
as by law required, no person shall be recognised by the Company as
holding any share upon trust, and the Company shall not be bound
by or be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a sharc or {except only
as by these presents or by law otherwise provided) any other right in
respect of any share except an absolute right to the entirety thereof
in the registered holder.

16. Tvery person whose name is entered as a Member in the
Register shall be entitled, without payment, to receive within two
months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one class, or several certificates each for one or more
of his shares of such class upon payment of such sum, not exceeding
two shillings and sixpence, for every certificate aiter the first as the
Board shall from time to time determine. In the case of a share
held jointly by several persons, delivery of a certificate to onec of
several joint Tolders shall be sufficient delivery to all.

17. If a share certificate be defaced, lost or destroyed it may be
replaced on payment of such fee (if any) not exceeding one shilling
and on such terms (if any) as to evidence and indemnity and payment
of the out-of-pocket expenses of the Company of investigating such
evidence as the Board may think fit and, in case of defacement, on
delivery of the old certificate to the Company. Where a Member
has sold part of the shares comprised in his holding he shall be
entitled to a certificate for the balance without charge.

S0

e

e




N e e e e et
e

Tt g s Py B

I AT T

T —

L
6

LIEN,

18. The Company shall have a lien on every share (not being
fully paid share) for all moneys, whether presently payable or nof,
called or payable at a fixed time in respect of such share, and the
Company shall also have a first and paramount lien and charge onall
shares (other than fully paid shares) standing registered in thename
of a single Member for all the debts and liabilities of such Membher or
his estate to the Company, and that whether the same shall have been
incurred before or after notice to the Company of any equitable or
other interest of any person othe than such Member, and whether the
time for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or
Nabilities of such Member or his estate and any other person whether
a Member of the Company or not. The Company’s lien on a share
shall extend to all dividends payable thereon. But the Board may at
any time declare any share to be wholly or in part exempt from the
provisions of tlus Article.

19. The Company may sell, in such mamier as the Board may
think fit, any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the Jien exists is presently
payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently
payable and giving notice of the intention to sell in default shall have
been given to the holder for the time being of the share or to the
person entitled by reason of his death or bankruptey to the share.

20. The net proceeds of sale shall be applied in or towards
payment or satisfaction of the debt or liability in respect whereof the
lien exists so far as the same is presently payable, and any resiclue
shall (subject to a like lien for debts or liabilities not presently
payable as existed upon the shares prior to the sale} be paid to the
person entitled to the shares at the time of the sale. For giving
effect to any such sale the Board may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser
shall be registered as the holder of the shares and he shall not be
bound to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalidity in the
proreedings in reference to the sale.

CALLS ON SHARES.

21. ‘The Board may lrom time to time make calls upon the
Members in respect «f any moneys unpaid on their shares (whether on
account of the nomina} wmount of the shares or by way of premium)
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and not by the conditions of allotment thercof made payable at fixed
times, provided that no call shall exceed one-fourth of the nominal
ameunt of the shares or be payable at less than one month from the
date fixed for payment of tle last previous call, and each Member
shall (subject to the Company giving to him at least fourteen days’
notice specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares. A call may be revoked or postponed as the
Board may determine,

22. & call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of the
Board authorising the call was passed,

23. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

24. 1f a sum called in respect of a share be not paid before or on
the day appeinted for payment thereof the person from whom the
sum is due shall pay interest pn the sum from the day appointed for
payment thereof te the time of actual payment at such rate, not
exceeding 10 per cent. per annum, as the Board may determine, but
the Board shall be at liberty to waive payment of such interest
wholly or in part.

25. Any sum which, by the terms of issue of a share, becomes
payable on allotment or at any fixed date, whether on acrount of the
nominal amount of the share or by way of premium, shall for all the
purposes of these presents be deemed to be a eall duly made and
payable on the date on which, by the terms of issue, the sanie becomes
pay=ble, and in case of non-payment all the relevant provisions of
these presents as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified,

26. The Board may make afrangements on the issue of shares
for a difference between the holders in the amount of calls to be paid
and in the times of payment. :

97. The Board may, if it thinks ft, receive from any Member
willing to advance the same all or any part of the moneys uncalled
and unpaid upon any shares held by him and upon all or any of the
moneys so advanced may {until the same would, but for such advance,
become presenily payable) pay interest at such rate, not exceeding
(unless the Company in general meeting shall otherwise direct)
6 per cent. per annum as may be agreed upon between the Board
and the Member paying such sum in advance.
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TRANSFER OF SHARES.
ch vestrictions ol these presents as may

er may transfer all or any of his shares by
n form or in any other form

23, Subject to su
be applicable, any Memb
transfer in writing in the usual commo

which the Board mey approve.

99. The instrument of transfer of a share shall be executed by
both the transferor and the transferee, and the transferor shall be
deemed to remain the holder of ihe share until the name of the
transforec is entered in the Register in respect thereof. All instru-
ments of transfer, when registered, shall be retained by the Company.

in its absolute discretion and without
decline to register any transfer of ghares
to a person of whom it shall not approve.
ter any transfer of shares on

30. The Board may,
assigning any reason thercfor
(other than fully paid shares)
The Board may also decline to regis

whicl: the Company has a lien.

51. The Board may also decline to recognise any instrument of
transfer unless :—

(A) Such fee, not exceeding two shillings and sixpence, as the

Board may from time to time require is paid to the
Company in respect thereof ;

(8) The instrument of transfer is lodged with the Company
accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to

make the transfer ; and

(¢) The instrument of transfer is in respect of only one class
of share.

32, If the Board refuses to register a transfer it shall, within
two months after the date on which the transfer was lodged, send to
the transferee notice of the refusal,

33. The Company shall be entitled to charge a fee of two
shillings and sixpence on the registration of every probate, ictters of
administration, certificate of death or marriage, power of attorney,
Jdistringas notice or other instrument relating to or affecting the title

o any share.
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TRANSMISSION OF SHARES,

34. In corse of the death of a Member the survivor or survivors,
where the deceased was a joint holder, and the executors or adminis-
trators of the deceased, where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his shares ;
but nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share jointly held by
him with other persens,

35, Any person becoming entitled to a share in consequence
of the death or bankruptey of a Member may upon such evidence
being vraduced as may from time to time be required by the Board
and subject as, hereinafter pravided either be registerecl himself as
holder of the share or clect to "wive some person nominated by him
vegistered as the transferee thereof.

36. If the person so becoming entitled shall elect to be
regisiered himself he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall elect
to have his nominee registered he shall testify his election by
executing to his nominee a transfer of such share. All the limitations
restrictions and provisions of these presents relating to the right to
transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bank-
ruptcy of the Member had not occurred and the notice or {ransfer
were a transfer executed by such Member,

37. A person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall be entitled to receive and may
give a discharge for any dividends or other moneys payable in respect
of the share, but he shall not be entitled in respect c¢f the share to
receive notices of or to attend or vote at general meetings of the
Company or, save as aforesaid, to exercise in respect of the share any
of the rights or privileges of a Member until he shall have become
registered as the holder thereof.

FORFEITURE OF SHARES.

38, Tfa Member fail to pay any call orinstalment of a call on the
day appointed for pavwent thereof, the Board may at any time
thereafter during such time as any part of such call or instalment
remains unpaid serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest and
expenses which may have accrued,

5203
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3. The notice shall name 2 further day (not being less than
fourteen days from the date of the notice) on or before which an the
place where the payment required by the notice is to be made and
shall state that in the event of non-payment at or before the timeand
at the place appointed the shares in respect of which such call was
made or instalment is payable will be liable 0 be forfeited. The
Board may accept the surrender of any share liable to be forfeited
hereunder and, in such case. references herein to forfeiture shall

include surrender.

40. If the reauirements of any such notice as aforesaid be not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of 2ll calls or
instalments, interest and expenses due in respect thereof has been
made, be forfcited by.a resolution of the Board to that effect. Such
forfeiture shall include all dividends, declared in respect of the
.orfeited shares and not actually paid before the forfeiture.

41. 'When any share has been forfeited, notice of the forfeiture
shall forthwith be given to the holder of the share or the person
entitled to the share by reason of the death or bankruptey of the
holder (as the case may be); butno forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice as aforesaid.

42, A forfeited share shall be deemed to be the property of the
Company and may be sold, re-allotted or otherwise disposed of either
to the person who was, before forfeiture, the holder thereof or entitled
enereto or to any other person upon such terms ans in such manner

the Board shall think fit, and at any time before a sale or disposition
1+ - forfeiture may be concelled on such terms as the Board may
3 Tt fit,

43. A Member whose shares have been forfeited shall cease to
be a2 Member in respect of the forfeited shares but shall, notwith-
standing, remain Jiable to pay to the Company all moneys which at
the date of forfeiture were presently payable by him to the Company
in respect of the shares with interest thereon at such rate :.s the Board
may determine, not exceeding ten per cent. per annum, from the
date of forfeiture until payment.

44, A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company, and that a share has been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to
pe entitled to the share. The Company may receive the considleration
(if any) given for the share on the sale or disposition thereof and may
exccute a transfer of the share in favour of the person to whom the
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same is sold or disposed of, and he shall thereupon be repistered as
ti= holder of the shace und shall not be bound to sce to the application
it the purchase money (it any) nor shall his title to the share be
alweted by any irregularity or involidity in the proceedings in
reterence te the {orfeiture, sale or disposal of the share,

STOCK.

45. The Company may from tiie to time by ordinary resolution
convert any paid up shares into stock and may re-convert auy stock
into paid up shares of any denomination,

46, The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near thereto as
circumstances admit., The Board may from time to time fix the
minimum amount of stock transferable and restrict or forbid the
transfer of fractions of such minimum, but the minimnm shall not
exceed the nominal amount of the share from which the stock arose.

47. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividends; voting at general meetings of the Company and
other matters 4s if they bzld the shares from which the stock arose,
but no such privilege ¢ dvantage (except participation in the
dividends and ih asseté on a winding up) shall be conferred by an
amount of stock which would not, if existing in shares, have conferred
such privilege or advantage.

48, All such of the provisions of these presents as are applicable
to paid up shares shall apply to stock, and the words “ share ' and
“ shareholder " herein shall include “ stock " and *‘ stockholder.”

INCREASE OF CAPITAL.

49. The Company may from time to time by ordinary resolu-
tion increase its capital by such sum tc be divided into shares of such
amounts as the resolution shall prescribe.

50. The Company may, by the resclution increasing the capital,
direct that the new shares or any of them shall be offered in the fivst
instance either at par or at 2 premium or (subject to the provisions
of section 57 of the Act) at a discount to all the holders for the time
being of shares of any class or classes in proportion to the number of

U
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sueh hares held by them vespectively, o1 iy make any other
provisions as to the tssue of the new shares. 11t defaust of any such
direction or so fai as the same shiall not pxtend, the new shares shall
be at the disposal of the Poard which eay offer, allot, grant options
over or otherwise dispose of them to such persons and on such terms

as it shall think fit.

51, ‘The new shares shall be subjeet to the provisions of these

presents with reference to the payment of calls, Hen, transfer,
d unless otherwise provided

transmission, forfeiture, and otherwisg, an
in accordance with these presents, shall be issued as Ordinary

Shares.

ALTERATIONS OF CAPITAL.

59. The Company may Ircui time to time by ordinary
resolution :—

(a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.

() Sub-divide its shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of section 61(1)(d)
of the Act}, and so that the resolution whereby any share is
sub-divided may determine that as between the holders
of the shares resulting from such sub-division one or more
of the shares may have any such preferred or other special
rights over, or may have such qualified or deferred rights
or be subject to any such restrictions as compared with,
the other or others as the Company has power to attach

+o unissued or new shares.

(¢) Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person and diminish the amount of its share capital
by the amount of the shares so cancelled.

And may also by special resolution :—

(0} Reduce its share capital and any capital redemption
reserve fnnd or any ¢hare premium account in any
manner and with and subject to any incident authorised
and consent Teguired by law.
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GENERAL MEETINGS,

93, The Company shall in each year hold a general meeting as
its annual general meeling in addition to any other meetings in that
vear, and not more than fifteen months shail clapse between the date
of one annual general meeting of the Company ar  that of the next.
The annual general meeting shal! be held at such time and place s
the Board shall appoint.

54 All gencral meetings other than annual general meetings
ghall be called extraordinary general meetings.

55, The Board may, whenever it thinks fit, convenc an extra-
ordinary general meeting, and extraordinary general meetings shall
also be convened on such requisition, or in default, may be convened
by such requisitionists, as provided by section 132 of the Act. If at
any time there are not within the United Kingdom sufficient Directors
capable of acting to {form a quorum, any Director or any two Members
of the Company may convene an extraordinary general meeting in
the same manner as nearly as possible as that in which meetings may
be convened by the Board.

NOTICE OF GENERAL MEETINGS.

56. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting other than an annual
general meeting or a meeting for the passing of a special resolution.
shall be called by fourteen days’ notice in writing at the least. The
notice shall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall specify
the place, the day and the hour of meeting, and, in the cuse of special
business, the general nature of that business. The notice convening
an annual general meeting shall specify the meeting as such, and the
notice convening a meeting to pass a special or extraordinary
resolution shall specily the intention to propose the resolution as a
special or extraordinary resolution as the case may be. Notice of
every gencial meeting shall be given in manner hereinalter mentioned
to such persons as are, in accordance with the provisions of these
presents, entitled to receive such notices from the Company, and also
to the Auditors of the Company for the time being.

Provided that a meeting of the Company shall, notwithstanding
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that it is callogpby shorter notice than that apecified in this Article,
be deemed 10 have been duly called if it is so agreed 1—

(a) Tn the case of a meeting called as an annual general
meeting by ali the Members entitled to attend and vote

thereat ; and

(8) In the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at the
meeting, being a majority together lhelding not less than
95 per cent. in nominal value of the shares giving that
right.

Tn every notice calling a meeting there shall appear with
reasonable prominence a statement that a Member entitled to attend
and vote is entitled to appoint one or more proxies to attend and
vote instead of him and that a proxy need not also be a Member.

57. The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice) the
accidental omission to send such instrument of proxy to, or the non-
receipt of notice of a meeting or such instrument of proxy by any
I 'rson entitled to receive notice, shall not invalidate the procecdings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

58. All business shall be deemed special that is transacted at an
extraordinary general meeting and also all business that is transacted
at an annual general meeting with the exception of the declaration and
sanctioning of dividends, the consideration of the accounts and
balarce sheet and the reporis of the Directors and Auditors, the

election of Directors and Auditors and other officers in place of those

retiring by rotation or etherwise, and the fixing of the remuneration
of the Auditors and the voting of additional remuneration to the
Directors.

51, No Business shall be transacted at any general meeting
unless & quorum be present when the meeting proceeds to business.
Save as otherwise provided by these presents, three Members present
in person and entitled to vote shall be 2 quorum for ali purposes.
A corporation being a Member shall be deemed for the purpose of
this Article to be personally present if represented by proxy or in
accordance with the provisions of section 139 of the Act.

60. If within half an hour frora the time appointed for the
meeting a quoram be not present the meeting, if convened on the
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requmtiqr\ of Members, shall be dissolved.  In any other cass it shall
stand adjoutned to the same duy in the next week at the same time
imd_lﬂi‘-ﬁ@, or to such other day and at such other time or place as the
Chairman may determine, and the provisions of Article 64 shall
apply. If at such adjourned meeting a quorum as above defined be
not present within fifteen minutes from the time appointed for
holding the meeting the Members present shall be a quorum.

Gl1. Tllle Chairman (if any) of the Board, or in his absence, the
depu:‘.y-Chalrman (if any) shall preside as Chairman at every general
meating of the Company.

62. If there be no such Chairman or deputy-Chairman, or it at
any meeting neither the Chairman nor the deputy-Chairman be
present within fifteen minutes after the time appointed for holding
the meeting, or if neither of them be willing to act as Chairman, the
Directors present shall choose one of their number to act, or if one
Director only be present he shall preside as Chairman if willing to
act. If no Director be present, or if all the Directors present decline
to take the chair, the Members present shall choose one of their
number to be Chairman,

63. The Chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting),
adjourn the iaeeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place. When a meeting is
adjourned for thirty days or more notice of the adjourned meeting
shall be given asin the case of an original meeting. Save as aforesaid,
it shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting,

64, At any gehetal meeting a resolution put to the vote of the
meeting shall be decded on a show of hands unless (before or on the
declaration of the result of the show of hands) a poll be demanded by
the Chairman or by at least three Members present in person ot by
proxy and entitled to vete or by any Member or Members present
in person or by proxy and represeniing in the aggregate not less than
one-tenth of the total voting rights of all Members having the right to
vote at the meeting or holding shares conferring a right to vote at the
meeting on which there have been paid up sums in the aggregate
equal to not less than one-tenth of the total sum paid up on all shares
conferring that right. Unless a poll be so demanded, a declaration
by the Chairman that a resolution has, on a show of hands, been
carried or carried unanimously ct by a particular majority or not
carried by a particular majority or lost, and an entry to that efiect
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the Company shall be conclusive
[ of the number or proportion of the
a resolution.

in the book of proceedings of
evidence of the fact without proo
votes recorded in favour of or against such

nted which ought not to have heen

65. If any votes shall be cow e
comted or might have been rejected the errer shall not vitiate the

rosolution unless it be pointed out at the sarne meeting and nolt in
that case unless it shall in the opinion of the Chairman of the meeting,
te of suficient magnitude to vitiate the resolution.

66. 1f a poll be duly demanded the result of the poll sh.all be
deemed to be the resolution of the meeting at which the pall was

demanded.

67. Incaseofan cquality of votesata general meeting, whether
on a show of hands or on 2 poll, the Chairman of such meeting shall be

entitled to a second or casting vote.

68. A poll demanded on the election of a Chairman, or on a
question of adjourt.- 17:4, shell be taken forthwith. A poll demanded
on any other question chall be taken at such time and place and in
such manner as the Chairman directs.

69. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
question on which the poll has been demanded, and it may be with-
drawn at any time before the next business is proceeded with.

VOTES OF MEMBERS.

70. Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, on a show of
hands every Member who (being an individual) is present in person
or {being a corporation) is present by a representative duly auti.orised
unéler section 139 of the Act shall have one vote, and on a poll every
Member who is present in person or by proxy shall have one vote for
every £1 nominal amount of share rapital of which he is the holder.
Provided that the holders of the suid 5% per cent. Cumulative
Prefersnce Shares shall have no right as such to receive notice of
or to attend or vote at any geneial meeung of the Company unless
(s) at the date vf the notice convening the meeting the dividend
on such shares or any part thereof is six months in arrear {for which
purpose such dividend shall be deemed to be payable half-yearly
on 30th June and 31st December in ever s year) or () the business of
the meeting includes the consideration of a resclution for winding-up
or reducing the capital of the Company or any resolusion directly
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“ radverse v afecting any of the special vights and privileges attached
to the saiu 5) per cent. Cumulative Preference Shares.

71. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the . ther joint holders, and for this
purpose seniority shall be determined by the order in which the
names stand in the Register.

72, In accordance with section 139 of the Act a corporation
being a Member may by resolution of its directors or other governing
body authorise such person as it thinks fit to act as its representative
at any general meeting of the Company ot of any class of members
of the Company and the person so authorised shall be entitled te
exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
Member of the Company.

73, A Member of unsound mind or in respect of whom an order
has been made by any Court having jurisdiction for the protection of
persons incapable of managing their own afiairs may vote, whether
on a show of hands or on a poll, by his committee, curator bonis
or other person in the nature of a committee or curator bouis
appointed by such Court, and such committee, curator &onis or other
person may vote on a poll by proxy.

74, No Member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid,

75. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the vote
objected fo is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made in due time shail be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

76. On a poll votes may be given either personally or by proxy.

7. ‘The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised in
writing or, if the appoinior bz a corporation, either under its commeon
seal or under the hand of an officer or attorney so authorised.

78. A proxy need not be a Member of the Company. Any
Member may appoint more than one proxy to attend on the same

ggeasion.
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70, The instrument appointing & proxy and the power of
attorney or other autherity (if any) under which. it is signed, or a
notarially certified copy o1 suvh power ot authority, shall be deposited
at the Office (or at such other place in the United Kingdom as may
be specified in the notice convening the meeting) not less than
forty-eight hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of a poll taken subsequently to the
date of a meeting or adjourned meeting, not less than twenty-four
Tours before the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy’ shall be valid after the expiration
of twelve months from the date named in it as the date of its

execution.

80. The Board may, if it thinks fit, send out with the notice of
any meetiug duly stamped forms of instrument of proxy for use at
the meeting and, where it js desired to afford Members the opportunity
of instructing their proxies to vote for or against the resolutions to
be submitted to the meeting, such instruments of proxy shall be in
the form or to the effect following i—

THE CLEVELAND BRIDGE & LENGINEERING CoMpANY, LIMITED.

T/\Ve, being a Member of the above-named Company, hereby

appoint ,
of )
or failing him ,

of ,
as my/our proxy to vote for me/us and on my/ourbehalf

at the annual [or extraordinary, as e case nuyy be] general
meeting of the Company to be held on the day of
, 19 , and at any adjournment thereof.

Dated this day of , 19
Signature ¢
Address :

in favour of
against
one proxy is appointed add, in respect of

Shares].

»Nore.—Unless otherwise directed, the proxy holder will vote as he thinks it and in respect
ol the Member's total holding.

T desire to vote* the Resol.tion(s) [whare snore #Han
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81, .\ vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death o1
insanity of the principal, or revocation of the instrament of proxy or
of the'authority under which it was executed, ur the transfer of the
share in respect of which the instrument of proxy is given, provided
that no intim=ticn in writing of such death, insanity, revocation or
transfer shall have been received by the Company a* the Office before
the. commencement of the meeting or udjourned mieeting, or the
taking of the poll, at which the instrument of proxy is used.

DIRECTORS.

82  Unless and until otherwise determined by the Company in
general meeting, the Directors shall be not less than {wo and not
more than seven in number.

83, No Director shall be required to retire or vacate his office
of Director at any time or be ineligible for re-appointment as a
Director by reason of his attaining or having attained the age of
seventy or any other age.

84, Each Director shall have the pciver to appoint either
another Director or any person approved for that purpose by
resolution of the Board to act as alternate Director in his place
during his absence and may at his discretion remove such alternate
Director. A person so appointed shall (except as regards qualifi-
cation, power to appoint an alternate and remuneration) be subject
in all respects to the texms and conditions existing with reference to
the other Directors of the Company, and each alternate Director,
while so acting, shall exercise and discharge all the functions, powers
and duties as a Director of his appaintor in such appointor’s absence.
Any Director acting as alternate shall have an additional vote for
each Director for whom he acts as alternate. An alternate Director
shall ipso facto cease to be an alternate Director if his appointor
ceases for any reason to be a Director, provided that if any Director
retires by rotation or otherwise but is re-elecled at the same meeting,
any appointment made by him pursuant to this Article which was
in forcc immediately before his retirement shall remain in force as

though he had not retired.

85. Any appointment or removal of an alternate Director shall
be effected by instrument in writing delivered at the Office and

signed by the appointor,

8G. The Directors shall be paid out of the funds of the Company
by way of remuneraticn for their services an aggregate sum at a rate

s
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.z, Director who, by request, performs sperial services
.7zs zbroad for any purposes ot the Company may be
«n.tra remuneration by way of salary, percentage of proﬁza
23 the Board may determine.

&o. "ﬁ Direcior of the Company may be or become a directer or
T 6l 'omermae interested in any company promwoted by
in which the Company may "# ‘nrerested, and no
ar shall be accountable for any * ~ueration ar other
ed by him as & director or offic - + { or from his interest
<k r:’"*e Company. The Board may s exercise the voting
ewer confenad by the shares in any other - pany held or owned by
te Comzanmy in such manner in all resper s it thinks fi¢, including
s exercise thereof in favour of any  olution appointing the
raemhars of the Board or any of them ta ae directors or officers of
sueh other comzary, or voting or providing for the payment or
remuneraiion o ihe directors or officers of such other company.
And any Directors of the Company may vuee in favour of the exercise
of such vering rights in manner aforesaid notwithstanding that he
may be or be abont to becrme a director or oflicer of such other
eorpany &k as such, or in any other manmer, is or may be interested
in the exercize of such voting rights in manner aforesaid.
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88, 12y A Director miay held any other office or phwe of profit
ander the Company including that of Chaivman of the Board
but exciuding that of Auditor? in conjunction with his office of
Director upon suen werms as the Board nuoy determine, and may
rezelve such remuneration therefor either in addition to amy other
remuneration hereunder or in substitution therefur as the Board may
think fit.  Subject to the next paragraph of this Arvticle, no Divector
or intending Director shall be disqualided by his office from con-
tracting wich the Company either with regard to his tenure of anv
such other ofice or place of profit or as vendor, purchaser or in ;m:\'

other manner whatev
or arrangement entere
any Director i5 in an
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worinatever, o shall amn sch ettt o any cuniiact
roarTamaonna emrered e by ot on befualf ue the Comgary i whivly
Prresor e any woy interested be Table to b ovoidind. Tor
any D wor so contzwting or veing so nterested be Irable to
woount tethe smpany for any pret teaksed by any such contract
oroatrangemen. oy reason of suen Diceeror hedding that office ov of
the fdnstary relation thereby established. )

-t

¢

o ‘& A Dicector who is in any way, nhether divectly o
imdirectly, interested in Q COmMTACT OT arrangement ot prop‘osed
contract or arrangement with the Company shall declare the nature
of his interest at the meeting of the Board at which the yuestion of
entering into the contract or arrangement iz first taken into con-
sideration. if his interest then exists, or in any other case at the first
meeting of the Board atter he becomes so interested. A general
rotice to the Board given by a Director to the effect that he is 2
weraber Jf 2 specified company or hrm and is to be regarded us
interested in all transactions with such sompany ov Srn shall be a
sufficient declaration of interest under this Article. and after sucn
general notice it shall not be necessary to give any special netice
relating to any subsequent transaction with such campany of from,
provided that either rhe nutice is given at a meeting of the Beard
or the Director giving the same takes reasonable steps to secure that
it is brought up and read at the next Board meeting after it is given.

(c) A Director shall not vote {nor be counted in the quorum)
in respect of any contract or arrangement in which he is iuierested,
and if ke shall do so his vote shall not be counted, but this prohibition
shall not apply to any arrangement for giving to any Divector any
security or indemnity in respect of money lent by him to or ohligations
undertaken by him for the benefit of the Company, nor to any
arrangement for the giving by the Company of any securify to o
third party in respect of a debt or obligation of the Company which
the Director has himself guaranteed or secured, nor to any contract
by a Director to subscribe for or underwrite shares or debentures of
the Company, nor to any contract or arrangement with a corporation
jn whirh he is interested only by reason of being a director, officer,
creditor or member of such corporation, and it may at any time be
suspended or relaxed to any extent, and eitier generally or in respect
of any particular contract, by the Company in general meeting.

{p) A Director, nolwithstanding lis interest, may be
counted in the quorurn present for the purpose ol cousidering the
appointment of himself or of any other Director to hold any such oflice
or place of profit #nder the Company as aloresaid or ol arranging the
terms of any such appointment or of exercising the powers of the
Board under Article 106 hereof, and he may vote on any such
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appointient or rangement other than his own anpointment or the
attangerent of the terms thereof or the excrcise of any such powres
i Lavour ot hinsell or his widow or dependants.

@) Any Divector may act by himself or his firm ia
professional capavity for the Company (otherwise than as Ande oo
awl he or his firtn shadl be entitled to remuneration for profese .,
servives as it he were not 0 Divector,

90, The qualificetion of a Director shall be the holding alone,
wind net juintly with any other person, of Ordinary Shares of the
Company of the nominal amount of £1,000. A Director may act
hefore ubtaining his qrakification but, if not already qualified, shall
ol-tain such qualification in the case of a Director in office at the date
ot the adoption of these prasents within two months after such date
Al i any other case within two months after his appointment, and
in ddeiaale by office shall be vacated. If at any time after the
eapiration of such twa months 2 Directar shall cease fo hoid his
cuahfication, his office shalt be wacated. &\ person vacating office
atder thas aatiche shajl ke incapable of being re-appointed a Director
wntl ke ghail have eheained his gualification.

s

Vi Withent prepudice to the last prevceding Article and to the
providions for velwwent by vewation or otherwise hereinafrer
sontained the office of @ Divector shall e vacared in any of the
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POWERS AND DUTIES OF DIRECTORS.

92 'l.‘he business of the Cpnpany shall be managed by the
Board, which may exercise all such powers of the Company as are not
by the Aqt or by these presents required to be exercised by the
Compary in general meeting, subject nevertheless to the provisions
9f thege presents and of the Act and to such regulations, being not
inconsistent with such provisions, as may be prescribed by the
Company ‘in general meeting, but no regulations made by the
Compan, in general meeting shall invalidate any prior act of the
Board which would have been valid if such regulations had not
b‘een made. The general powers given by this Article shall not he
Kimited or restricted by any special authority or power given to the
Board by any other Article. '

95. The Board may establish any local hoards or agencies for
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local hoards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or
agent, any of the powers, authorities and discretions vested in the
Poard, with power to sub-delegate, and may authorise the members
of any local board or any of them to fill any vacancies therein and fo
act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such
conditions as the Board may think fit, and the Board may remaove
any person sa appointed, and may annul or vary any such delegation,
but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.

94, The Board may by power of attorney appoint any company,
firmz or person or any fincruating body of persons, whether nominated
directly or indirectly k- ihe Board, to be the attorney or attorneys of.
the Company for such purposes and with such powers, authorities
und discretions {not exceeding those vested in or exercisabie by the
Board under these presents) and for such period and subject to such
conditions ¢ it may think fit, and any such power of attorney may
contain such provisions for the protection and cunvenience of
Persons dealing with any such attorney as the Board may think fit,
and may also authorise any such attorney to sub-delegate all or any
of the powers, authorities anc discretions vested in him.

95, The Company may exercise the powels eonferred by
section 35 of the Act with vegard to havins an Official Seal fo! v
abroad, and such powers shall be vested in the Board.

a5, The Company iy exercise the powers conferred by
~ections 119 to 122 of the Act with regard to the keeping of a
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Diwminion Register, and the Board may (subjset to the praovisions
of those goetinns) make and vary such regulations as it may think fit
rospecting the heeping of any such Register.

97. The Boar® way exercise all the powers of the Company to
borrow money and to morigage or charge its undertaking, property
and uncalled rapital or any par thereef and to issue debentures and
other securities whether outright or as collateral security for any
debt, liability or obligation of the Company or of any third party :
provided that the aggregate amount for the time being remaining
outstanding of moneys so borrowed or secured and of moneys
borrowed ot secured by any subsidiary of the Company (exclusive of
moneys outstanding in respect of borrowings by the Company from
any such subsidimy or by any such subsidiary from another such
subsidiary or from the Company) shall not at any time, without
{a) the previous sanction of an ordinary resolution of the Company
and (B} the consent or sanction of the holders for the time being of
the 5% per cent, Cumulative Preference Shares given in the manner
provided by Article 11 hereof exceed £1,000,000, but no debt incurred
or security given in respect of moneys borrowed or secured in excess
of the limit hereby imposed shall be invalid or ineffectual except in
the case of express notice at the time the debt was incurred or the

security given that the limit hereby imposed had been or was thereby
exceeded.

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

99, The Board shall .cause minutes to be made in books
provided for the purpose i—

{(8) Of all appointments of officers made by the Board.

(B) Of the names of the Directors present at each Board or
Committee meeting.

(c) Of all resolutions and proceedings at all meetings of the
Company and of the Board and of the Committees,

100. 'The Board shall cause to be kept the register of the
Directors’ lioldings of shares and debentures required by section 195
of the Act, and shall render the same available for inspection during
the period and by the persens prescribed, and produce the same at
every annuil general mecting as required hy that section.
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MANAGING DIRECTOR.

. 101, The Board may from time to time appoint one or more of
its bady to the office of Managing Director or Assistant Managing
Director for such period and upsn such terms as it thinks fit and,
sub]f:ct to the provisions of any agreement entered into in any
particular case, may revoke such appointment. A Diroclor so
appointed shall nat, while holding such office, be subject to retive-
ment by rotation or taken into account in determining the rotauiun of
retirement of Directors, but his appointment shall (without prejudice
to any claim he may have for damages for breach of any contract of
service between him and the Company) {pso facto determine if he
cease from any cause fo be a Director.

anaging Director shall
f salary, commission
oard may determine.

102, A Managing Director or Assistant M
receive such remuneration {(whether by way 0
or participaticn in profits. or otherwise) as the B

ust to and confer upon a Managing
Director or Assistant Managing Director any of the powers exercisable
by it upon such terms and conditions and with such restrictions as it
thinks fit, and either collaterally \with or to the exclusion of its own
powers, and may from time to time (subject to the terms of any
agreement entered into in any particular case) revoke, withdraw,

alter or vary all or any of such powers.

103. The Board may entr

SECRETARY.

104. The Secretary shall be appointed by the Roard for such
term, at such remnuneration and upon such conditions as it may think
ft ; and any Secretary S0 appointed may be removed by the

Board.

Act or these preseuts requiring or
to a Director and the Secretary,
one by or to the same person
place of, the Secretary.

105. A provision of the
authorising « thing to be done by or
shall not be satisfied by its being d
acting both as Director and as, or in

PENSIONS AND ALLOWANCES.

retiving pensions or annuities or

other allowances, including allowances on death, to any person or to
the widow or dependants of any person in respect of services rendered
by him to the Company as Managing Director, Assistant Managing
Director, or in any other executive office or employment under the

106. The Board may grant
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Company or indirectly as an executive officer or employee of any
subsidiary company of the Company or of its holding company
(if any) nutwithstanding that he may be or may have been a Dircctor
of the Company and may make payments towards insurances or
trusts for such purposes in respect of such persons and may include
rights in vespect of such pensions, annuities and allowances in the
terms of engagement of any such person.

THE SEAL.

107. The Board shall provide for the safe custody of the Seal,
which shall not be affixed to any instrument except in the presence
of at least two Directors or at least one Director and the Secretary
ond such Directors or Director and Secretary shall sign every
instrument to which the Seal is so affixed in their presence,  All forms
of certificate for shares, stock or debentures or representing any other
form of security (other than letters of allotment, serip certificates and
other like documents) shall be issued under the Seal and bear the
autographic signatures of one or more Directors and the Secretary.

ROTATION OF BOARD.

108. At every annual general meeting one-third of the
Directors for the time being or i *heir number be not a nltiple of
three then the number nearest to but not exceeding one<third shall
tetire from office. A Director retiring at 2 meetine shall retain
office until the close or adjournment of the meeting,

109. The Directors to retire on each occasion shall be those
who have been longest in office since their last election, but as
between persons who became or were last re-elected Directors on the
same day those to retir shall (unless they otherwise agree among
themselves) be determined by lot.

110. A retiring Director shall be eligible for re-election,

111.  The Company at the meeting at which a Director retires in
manner aforesaid shall fill up the vacated office by electing a person
therete unless at such meeting it be expressly resolved not to fill up
such vacated office. The Company may also in genecral meeting
{subject to the provisions of Article 113) elect any person to bu g
Director either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not

at any time exceed the maximum number fixed by or in accordance
with these presents.

s oz e e %
N D P ST e s AT e ¥ M TAMEALRT AL T

.- Gmaemoroze

112, Except as otherwise a
the clection or appointment of an
be effected by a separate resolutio
to elect or appoint two or mor
ineffective and void.

113. No person, other thar
shall, unless recommended by t
the office of a Director at any g
three and not more than twe
appointed for the met.at.ing, th
Secretary notice in writing 1'3y
present and vote at the meeting
intention to propose such per
writing signed by the person i
elected.

114. It at any meeting at
to take place the place of l:my 1
Director, if offaing nuusel for
been re-elected unless at sucl} T
fill up such place or unless ext]:
is carried or a motion that he
defeated.

115. The Company in gt
increase or reduce the 1'1.umber
in what rotation such increas

office.

116. Without prejudice’
meeting in pursuance of any
appoint any person to'be aD
any time and from time to
Director, either to fill o cas
existing Board, but so that-lt
at any time exceed the maxi
with these presents. ARy )
only until the next follpwu:g
be eligible for re—e}ectlori 4
detel,.ining the Direciors

meeting.

117. The Company ma
to the provisions pi section 1
which special notice has beq
the Act, remove any Direet:



e ciplan e of any
B holding company
* Niaste een o Dired tor
oswards s anes or
~onts et mas inclade
nid aduwanees in the

o custody of the Seal,
»xcept i the presence
tor and the Secrefary
ary shall sign every
1y f)resence. All forms
representing any other
t, serip certificates and
he Seal and bear the
ws and the Secretary.

>

ng ons-third of the
r be not a multiple of
eeding one-third shall
- meeting shall retain
coting.

ceasion shall be those

last glection, but as
lected Directors on the
therwise agree among

le for re-election.

ich a Director retires in
re by electing a person
resolved not to fill up
so in gencral meeting
ot any person to be a
as an addition {o the
- of Directors shadl not
ed by or in accordance

27

0 Tens ; . .

o }L.' Exeept as otherwise authorised by section 183 of the Act,

: 1: jg ection or appointment of any person proposed as a Divector shall
e eudected by a separate resolution, and a single resolution purporting

fo e[ect_ or appoint two or more persons to be Directors shall be
ineffective and void,

113. No person, other than o Director retiring at the meetings
shall, unless recommended by the Board, be eligible for election to
t_he office of a Director at any general meeting unless, not less than
tnree_ and not more than twenty-one clear days belore the day
«ppointed for the meeting, there shall have been given to the
Secretary notice in writing by some Member duly qualified to be
present and vote at the mecting for which such notice is given of his
intention fo propose such person for election and also notice in

“writing signed by the person to be proposed of his willingness to be
elected.

114, If at any meeting at which an election of Directors ought;
to take place the place of any retiving Director be not filled up such
Director, if offering himself {or re-election, shall be deemed to have
been re-elected unless at such meeting it be expressiy resolved not to
fill up such place or unless either a motion that he be not re-clected

is carried or a motion that he be re-elected is put fo the meeting and
defeated.

115, The Company in general meeting may from time to time
Increase or reduce the number of Directors and may alse determine
in what rotation such increased or reduced number is to go out of
office, |

116.  VVithout prejudice to the power of the Corpany in general
meeting in pursuance of any of the provisions of these presents to
appoint any person to be a Director, the Board shall have power at
any time and from time to time to appoint any person to be a
Director, either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not
at any time exceed the maximum number fixed by or in accordance
with these presents. Any Director so appoeinted shall hold office
only until the next following annual general meeting and shall then
be eligible for re-election but shall not be taken into account in
determining the Directors who are to retire by rotation at such
meeting,

117.  The Company may by extraordinary resolution, or {subject
to the provisiors of section 184 of the Act) by ordinary resolution of
which special notice has been given in accordance with section 142 of
the Act, remove any Director before the expiration of his period of
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whiiee and may (subject to Article 113 or to {he saild provisions as tl.le
case may bed by an ordinary resolution appoint another person in
his stead.  The person so appointed shall be subject to retirement at
the same time as if he had become a Director on the day on which
the Director in whose place he is appointed was last clected a Director.

PROCLEDINGS OF IOARD.

118. The Moard may meet together for the despatch of
Imsiness, adjourn and otherwise regulate its meetings as it thinks fit.
Questions arising at any meeting shall be determined 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 Board meeting.
It shall not be necessary to give notice of a Board meeting to any
Director for the time being absent from the United Kingdom.

119. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and unless so fixed af any
other number shall be two.

120. The continuing Directors may act notwithstanding any
vacancy ir. their body, but if and so long as their number be reduced
below the minimum number fixed by vi i accordance with these
presents the continuing Directors may act for the purpose of filling up
vacancies in their body or of summoning general meetings of the
Company but not for any other purpose, and may act for either of the
purposes aforesaid whether or not their number be reduced below the
number fixed by or in accordance with these presents as the quorum,

121, The Board may elect a Chairman and deputy-Chairman of
its meetings and determine the period for which they are respectively
to hold office. 1f no such Chairman or deputy-Chairman be elected,
or if at any meeting neither the Chairman nor the deputy-Cazirman
be present within five minutes after the time appointed {or holding
the same, the Direclors present may choose one of their number to be
Chairman of the meeting.

122. A meeting of the Board at which a quorum is present shail
be competent to exercise all powers and discretions for the time being
exercisable by the Board.

123.  The Board may delegate any of its poswers to committees,
whetlier consisting of a member or members of its body or not, as it
thinks fit. Any committee so formed shall, in the exercise of the
powers 50 delegated, conforn to any regulations that may be imposed
on it by the Board.
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125 A resolution in writing signed by all tie Directors entitled
to veceive notice of o meeting of the Board or by all the members of
a committee for the time being shall be as valid and effectual as a
resolution passed at g meeting of the Board or, as the case may De,
of such committee duly called and constituted. Such resolution may
be contained in one document or in severa documents in like form

each signed by one or more of the Directors or members of the
committee concerned, o

s

126. Al acts done by any Board or committee or by any
person acting as a Director notwithstanding it be afterwards dis-
covered that there was some defect in the appointment of any such
Director or person acting as aforesaid or that they or any of them
were disqualified or had vacated office, shall be as valid as jf every

such person had been duly appointed and was qualified and had
continued to be a Director,

DIVIDENDS.

127, The Cempany in general meeting may from time to time
declare dividends to be paid to the Members according to their rights
and interests in the profits, but no dividend shail be declared in
excess of the amount recommended by the Board.

128, All dividends shall be declared and paid according to the
amounts paid up on the shares in respect whereof the dividend is paid,
but no amount paid up on a share in advance of calls shall be treated
for the purposes of this Article as paid up on the share.  All dividends
shall be apportioned and paid pro rata according to the amounts paid
up on the shares during any portion or portions of the period in
respect of which the dividend is paid ; but if any share be issued on
terms providing that it shall rank for dividend as from a particular
date such share shali rank for dividend accordingly,

129. The Board may from time to time pay to the Members
such interim dividends as appear to the Board fo be justified by the
position of the Company ; the Board may also pay the fixed dividend
Payable on any preference shares of the Company half-yearly or
otherwise on fixed dates, whenever such position, in the opinion of
the Board, justifies that course.
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1% The Buard mav deduct from any dividend pavalie toany
Member all sums of money (if any) presently pavable by i 1o The
Company on account of calls or otherwise,

151, No dividend shall bear interest against the Compuny,

132, Any dividend, interest or other sum payable in <l Lo the
holder of shares may be paid by cheque or warrani tent througls the
post addressed to the holder at his registered address or, in the rase
of joint holders, addressed to the holder whose name standy first on
the Register in respzct of the shares. Every such chegne or warrant
shall, unless the holder otherwise directs, be made payable to the
order of the registered holder or, in the case of joint holders, o the
order of the holder whose name stands firs. on the Register in respect
of such shares, and shall be sent at his or their risk, Any ore of two
or more joint holders may give efiectual receipts for any dividends
or otiier moneys payable in respect of the shares held by such joint
hoiders.

133, Any general meeting declaring a dividend may, upon the
recommendation of the Board, direct payment or satisfaction of
such dividend wholly or in part by the distribution of specific assets,
and in particular of paid-up shares or debentures of any other
company, and the Board shall give effect to such direction, and where
any difficulty arises in regard to such distribution the Board may
settle it as it thinks expedient, and in particular may fix the value for
distribution of any such specific assets and may determine that cash
payments shall be made to any members upon the footing of the value
s0 fixed in order to secure equality of distribution.

RESERVES,

134, The Board may before recommending any dividend set
aside out f the profits of the Company such sums as it thinks proper
as reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the Company may be property
applied and pending such application may, at the like diseretion,
either be employed in the business of the Company ot be nvested tn
such investments (other than shaves of the Company ov its holding
company-. if any) as the Board may from time to tiue think fit,  The
Board may also without placing the same to reserve carry forward
any profits which it may think prudent not to divide, .

135. ‘The Board shall transfer to share premamn gocomnt as
required by section 56 of the Act sums equad to the amennt of value ot
any premiums at which shares of the Company way be teed, ard,
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S“hl‘fct ‘t“_ the provisions of the said section, the provisions of these
f_resmt&: relating to reserves shall be applicable to the sums for the
me being standing to the credit of share premivm account,

CAPITALISATION OF PROFITS.

136. T'¢ Company in general meeting may at any time and
frorp tl.me to time pass a resolution to the effect that it is desirable to
capfgahse any part of ihe amount for the time eing standing {c the
credit of any of the Company’s reserves or to the credit of the profit
and loss account or otherwise available for distribmtion and not
required for the payment of the fixed dividends on Any preference
shares of the Company and accordingly that such sutn be set free for
distribution among the Members or any class of Members who would
be entitled to such profits if distributed by way of dividend and in

- the same proportions, oh the footing tliat the same be not paid in

casht but be applied elther in or towards paying up the amounts for
the time beitlg unpaid oh any shares in the Company held by such
Meinbers rtspectively or in payment up in full of unissied shares,
debentures or other obligations of the Company, to be allotted and
distributed credited as fully paid up amohg siich Members or partly
in one way and partly in thé othet, and the Board shall give effect to
such resolution. Provided that a share premium accotint and a
capltal redemption reserve may; for the purposes of this Article, only
be applicdl in the paying tp of unissued shates to be issued to Metmbers
of e Company as fiilly paid bonus shares.

187. Whete any difficulty arises ifi regard to any distribution
under the last preceding Article the Board may settle the same as it
thinks expedient and in particular may issue fractional certificates or
may ignore fractions altogether, and may determine that cash
payments shall be made t6 any Meinbers in oder to adjust the rights
of all parties, as may seem expedient to the Board. Tlie Board may
appoint any person to sign on behalf of the persons entitled to
participate in the distribution any contract requisite or convenient
for giving effect thereto and such appointment shall be effective
and binding upon the Members.

ACCOUNTS.

138. The Board shall cause frue accounts complying with
section 147 of the Act t- * - kept i~—

fa) Of the sums of moncy received and expended by the
Company and the matters in respect of which such
receipt and expenditure take place ; and

LI S 2
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(#) O all sales and purchases of gonds by the Company ; and
{¢} Of the assels and liabilities of the Company.

139. The books of account shall be kept at the Qffice or,
subject to section 147 (3) of the Act, at such other place or places as
the Board may think fit and shall always be open to the inspection
of the Dircctors,  No Member (other than a Director) shall have any
right of inspecting any account or bock or document of the Company
except as conferred by law or authorised by the Board,

140. The Board shall from time to time, in accordance with
sections 148, 150 and 157 ol the Act, cause to be prepared and to be
laid before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

141. A copy of every balance shee! and profit and loss account
(including every decument required by law to be annexed thereto)
which is to be laid before the Company in general meeting and of the
Directors’ and Auditors’ reports shall not less than twenty-one days
before the date of the meeting be sent to every Member and to every
holder of debentures of the Company and three copies of each of
these documents shall at the same time be forwarded to the Secretary
of the Share and Loan Department, The Stock LExchange, London,
and to any other Stock Exchange upon which any part of the share
or Joan capital of the Cempany shall for the time being be dealt in
or quoted. Provided that this Article shall not require a copy of
those documents to be sent to any person of whose address the Com-
pany is not aware or to more than onc of the joint hoiders of any
shares or debentures.

AUDIT.

142, Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act.

NOTICES.

143.  Any notice or other cdocument may be served by the
Company on any Member either personally or by sending it through
the post in 2 prepaid letter addressed to such Member at his registered
address as appearing in the Register, In the case of joint holdlers of
a share, all notices shall be given to that one of the joint holders
whose name stands first in {he Register, and notice so given shall he
suffcient notice to all the joint holders.

144, Any Member described in the Register by an address not
within tire United Kingdom who shall, from time to time, give Lo the
Company an address within the United Kingdom at which notices may
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he smw:ud upon bim shall be entitled 1o have notices served upon him
at suea address, but save as aferesaid no Member other {han a
I\.&‘mher reseribed fu the Register by an address within the United
Eingdon shall 1e entitled to receive any notice from the Company.

145, Any notice or other document, if served by post, shall be
deemed to have been served at the time when the same was put into
the post office, and in proving such service it shall be sufticient to
prove that the notice or document was properly addressed, stamped
and put into the post. office.

146.  Any notice or other decusent delivered or sent by post to
or left at the registered addvess of any Member in pursuance of these
presents shall, nofwithstanding that such Member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptcy, be deemed to have been duly served in respect of any
share registered in the name of such Member as sole or joint holder
unless his name shall, at the timie of the service of the notice or
document, have been removed from the Register as the holder of the
share, and such service shall for all purposes be deemed a sufficient
service of such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

WINDING-UP.

147. TIf the Company shall be wound up the Liquidator may,
with the sanction of an extraordinary resolution of the contributories
divide among the contributories in specie or kind the whole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts
for the benefit of the contribulories as the Liquidator, with the like
sanction, shall think fit,

INDEMNITY.

148. ILvery Director, Managing Director, Manager, Officer and
Auditor of the Company shall be indemnified out of the funds of the
Company against all liabilities incurred by him as such Director,
Managing Director, Manager, Officer or Auditor in defending any
proceedings, whether civil or criminal, i1t which judgment is given n
his favour, or in which he is acquitted, or in connection with any
application under section 448 of the Act in which relief is granted to

Liim by the Court. .
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THE STAMP ACT 1891
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COMPANY LIMITED BY SI-IlARIZSh

fatenient of Fnceease of the Pominal Capital

or

Phe. Cleveland. . Bridge & fsnglugering Company, ...

LIMITELD

Pursuant to Section 112 of the Stamp Act 1891 as amendedf' gectiqn 23 Yl‘r?
the Finance Act 1899, by Scction 39 of the Finance Act NETS
Section 41 of the Finance Act 1933.

YOI B.—The Stamp duty on an inercase of Nominal Capilal ist ' Slillings for
every £100 or fraction of £100,

s Statement Is to be filed with the Notlce of Increase which must be filed .
pursuant to Sectlon 63 (I} of the Companies Act 1948. If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per ccnt. per annum from the date of the

of the Resolution is also payable, (Section 5 of the Revenue Act 1903.)
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THE NOMINAL CAPITAIL

Oor
The Flevelund Bridge & Jdngincering Compnny,
Limited
has by a Resolution of the Company dated
e 2O Auguet 1952 heen increased by
the addition thereto of the sum of £.200,000... ..,

divided into . —

v
* - [ v
St w &

.ﬁa.,” R [
Wy 2R00;000 wad camdtive .. .. _Shares of. ... £1. . .each
s & >;’_e‘:§erenr.1é
¥ Wt ;‘;.n%4 J tady -4 -

YR
e s s+ O OVCS O e . . e 8ACH

b . -

W -

‘

beyond the registered Capital of.g350,000

Signature

(State wholher Dircclor 07 Seoretary) .. wepmmas s
feh b L ] 4 LN

Dated the e uay or augngh 198,

EaY
- B
Note.—This maidun is reserved for binding and must not be written acroS;
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THE COMPANIES ACT, 1948.

Notice of Increase in Nominal Capital.
Pursuant to Section 63,

Name

of

Company yﬂLiﬁiﬁ*
. . - . . - .eebimtilted,

This Notico must Lo sent to the Registrar within 15 days from the date of the pag: ssolution by which
the Incrense has been authorised, under n penalty for defa

! A Statement of the increase of the Nominal Capital must be filed pursuant to
8. 112, Stamp Act, 1891, as amended by 8. 39 of the Tinance Aect, 1920. - If not so filed

within 15 days of the passing of the Resolution, interest on the duty at the rate of 59 per

" annwm will be oharged by virtue of 8. 5 of the Revenue Act, 1903,
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'O TUE REGHHTRAL OF COMPANIES.

fae Jlevelund Bridge & Unglneering Companyg,

e = cmremmmen . Limited, hereby gives you notice pursuant to
section 63 of The Compavies Act, 1948, that by (a). ... ~Opdineey
Resolution of the Company anted the Tenth ~day of
- Auzust —-— 1951, the nomiuai Cppital of the Company has been

increased by the addition thereto of the sum of £200,000

neyons® the llegistersd C(apital of £. 350, 000. .

The additional Capital is divided as follows :—

Number of Shares Clags of Shares Nominal amount
of ench share
200, 000 54% Cumulative Preference &L

A udessnadts) ‘
The Conditicns (b) subject to whixh the new Shares have been or are tu be issued are
as follows s~

See Rider attached

el
Signature - / —

(State whether D:»B]ﬁtars&waﬁnpratary.

Dated the et day of ~‘“‘°‘”“§r“”"’k 1933

(a} “ Ordinary,” * Kxtraordinary,” or *Special.”
{b) eg., voling rights, dividend righis, winding up righis, cle.
(If uny o the ncw Shares are Preference Shares stale whether they ave redeemable or not.)

Rt 55 IR AW, . A AR o
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RIDER
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DIVIDIEND. The 5% per cent. Cumulative Preference Shares confexr

the nholders thereof the right to
holders of the 5 per cent. Cumnl
cumulative preferential dividend
annum on the capital for the tim

CAPTTAL.  The 5 per cent. Cumul

receive pari passu with the
ative Preference Shares a

at the rate of 5% per cent per
e being paid up thereon.

ative Preference Shares and the

5% per gent. Cumulative Preference Shares confer on the holders-

thereofypari passu the right in
orf capifal to repayment of the o
respectively together with'a sum

2 _winding up or on a reduction
apital paid up *unereon
equal to any arrears or

deflciency of the said fixed dividends (whether earned or
deglared or not) calculated down o the dete ¢f repayment, and

together in the case of the 5% p

er gent, Cumulutive Preference

Shares with & premium of 1s. per Share in priority to any

pajment t¢ the holders of any ot
no further right to participate
the Cdupany.

VOIING. At (eneral Meetings on
present in person is entitled to
Member who is present in person
vote for every £1 nominal amount
is the holder, provided that the

her class of Shares tut confer
in the profits or assets of ..

& show of hands every Member .,
one vote and on a poll every'
or by proxy is entitled to one .
of Share Capital of which he Q@
holders of the 5% per cent.

Cumulative Preference Shares have no right ag such to receive
notice of or attend or vote at any General Neeting unless

(a) at the date of the notice co
on such shares or any part there

nvening the meeting the dividen:
of is gix months in srrear

(for which purpose such dividend shall be deemed to be payable

half-yearly on 30th June and %ls
(b) the business of the meeting

t December in every year), ox
includes the consideration of

a resolution for winding up ox reducing the capital of the

Company or any resolution direct
special rights and privileges at

1y or adversely affecting any
tached to such shares,

The zpecial rights attaching to %he 5% per cenh. iﬂ%

Cumulative Preference Shares sha

11 be deemed to be altered by

the creation or issue of Purther shares ranking whether as +to
dividend or capital pari passu with such shares,
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THE COMPANIES ACT, 1948
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COMPANY LIMITED BY SHARES

Extramhinary Resolutibe

of the Holders of Ordinary Shares in :he Capital

@ OF

THE CLEVELAND BRIDGE &
ENGINEERING COMPANY, LIMITED

(Passed 14th Septemmber,1965.)

At a SrearaTe GENERAL MEETING of the holders of Ordinary
Shares of £1 each in the capital of the above Company duly convened
and held at the Registered Office of the Company, Bank Top,
Darlington, Co. Durham, on the i-th day of September, 1965, the
following Resolution was duly passed as an EXTRAORDINARY
REsoLUTION : —

RESOLUTION

That this Separate General Meeting of (he holders of
Ordinary Shares of £1 each in the capital of The Cleveland Brldge
& Engmeermg Cornpany, Limited hereby sanctions the passing by
the sald Company in General Meeting of a Special Resolution
for the capitalisation of £8.334 forming part of the said Com-
pany’s Share Premium Account by means of the issue of 3,334
fully paid Ordinary Shares of £1 each in the capital of the Com-
pany rateably to the holders of 5% per cent. Cumulative Preference
Shares in the said capital in the terms of Resolution No. 2 set
forth in the Notice convening an Extraordinary General Meeting
of such Company to be held on this day, a copy of which Notice
has been submitled to this Meecting and subscribed for identifi-
cation by the Chairman thereof.
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THE COMPANIES ACT, 1948 U
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COMPANY LIMITED BY SHARES

Extraoedinary Resolutton :
of the Nolders of 5 per cent. Camulative Prefercnce Shares.in.the..- woo
Capita) REGISTERED
or | T6SEPWS
THE CLEVELAND BRIDGE &
ENGINEERING COMPANY, LIMITE

e

(Passed 14th September,1965.)

At 2 SEPARATE GENERAL MEETING of the holders e 51 per cent.
Cumulative Preference Shares of £1 each in the capital of the above
Company duly convened and held at the Registered Office of the
Company, Bank Top, Darlington, Co. Durham, on the 14th day of
September, 1965, the following Resolution was duly passed as an
EXTRAORDINARY RESOLUTION :—

RESOLUTION

B That this Separate General Meeting of the holders of 54 per
L7 cent. Cumulative Preference Shares of £1 each in the capital of
Tl Cleveland Bridge & Engineering Company, Limiled hereby
sanctions the passing by the said Company in General Meeting
of a Special Resolution for the alteration of the Articles of
Association of the said Company in the terms of Resolution No. 3
set forth in the Notice convening an Extraordinary General
Meeting of such Company to be held immediately following this
Meeting, a copy of which Notice has been submitted to this
Meeting and subscribed for identification by the Chairman
thereof.
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COMPANY LIMITED BY SUARES * ./ & !

Ordinary and Sperial Resolutions |

OF

THE CLEVELAND BRIDGE & ENG
COMPANY, LIMITED

(Passed 1dth September, 1963.)

16SEPIY6D

AT an EXTRAORDINARY GENCRAL MEETING of the abovelserrent~COmpany

duly convened and held at the Registered Office of the Company, Bank Top,
Darlington, Co, Dwham, on the [4th day of September, 1965, the following
Resolution Numbered 1 was duly passed as an Ordinary Resolution and Reso-
lutions Numbered 2 and 3 were duly passed as Special Resolutions:—

3

RESOLUTIONS

1. Tuar the capital of the Company be incrgased o £650,000 by the creation of 100,000
additional Ordinary Shares of £1 eagh ranking for dividend according to the terms of issue thereof
and in all other respects parf passu with the existing Ordinary Shares in the capital of the Company.

2, 'Taar, conditionally upon the passing of Resolution numbered 3 in this Notice of
Mecting, it is desirable to capitalise the sum of £8,334 forming part of the Company’s Share
Premium Account and accordingly (to the infent that this Resolution shall so far as necessary
aperate by way of alteration of Article 136 of the Company’s Articles of Association) such sum
be set free for distribution among the persons registered at the close of business on the 14th
day of September, 1965 as Lolders of 5% per cent. Cumulative Preference Shares in the
capital of the Company in proportion to the number of such Preference Shares held by them
respectively on the footing that the same be not paid in cash but be applied in payment up in {ull
of 8,334 unissued Qrdinary Shares of £1 cach in the capital of the Company to be allotted and
distributed credited as fully paid up among the persons and in the proportion aforesaid and so that
the sald Ordinary Shares shall rank for alt dividends hereafter declared and paid on the Ordinary
capital of the Company Provided that any of the said Ordinary Shares which would otherwise
fall to be distributed in fractions shall be allotted in the name of a trustee upon trust to scli the
same and to distribute the net proceeds of sale among the persons entitled in proportion to their
respective intercsts.

3, TuAT the Articles of Association of the Company be altered by deleting Article 97 and
substituting therefor the following new Article namely:—
“97, The Board may exereise all the powers of the Cempany to borrow money and
to mortgage or charge its undertaking property and uncalled eapital or any part thereof
and to issue debentures and other sccuriiies whether outright or as collateral security
for any debt liability or obligation of the Company or of any third party, The Board
shall restrict the borrowings of the ¢ ompany and cxercise all voting and other rights
or powers of cenlro} excrcisabl: by the Cornpany in relation to its subsidiaries with
a view to sccuring that the aggregate amount for the time being remaining cutstanding
of moneys berrowed or secured by the Company and of moneys borrowed or secured
by any suvsidiary of the Company (exclusive of moneys outstanding in respect of
borrotings by the Company [roin any such subsidgiary ar by any such subsidiary from
anotl. ' such subsidiary or trom the Company shall not at any time without (A} the
previgus sanctio of an Qrdinary Resolution of the Company and (o) the conseat or
sanction of the holders for the fime being of the 5% per cent, Cumulative Praference
Shares given ip the manner provided by Ariicle 11 hereof exceed an ameunt equal o

one and one quart.t imes the aggregate of J f«éﬁé‘i‘“«
(i) the nominal amount of the issued »nd paid up share capilut for ,th‘c'tm’{g ing
e

of the Company and . JEN S

SLAUGHTER & May, (° TR
18. AUSTIN FRIARS, o
LONDON, EC2,

#
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¢ THE COMPANIES ACT, 1948

Potire of Incvense in Rowinal Capital

®
Pursuant to secthon 63 P Yk e 7 ]
) E’:: Jox S e ._qﬁ‘g E%Q“EB
16 SEP b3
I sert the THE CLEVELAND BRIDGE & ENGINEERIE e *
Yamo
if the -
o i [ COMPANT,
Soanpany
»
: g
(‘ a
Note.—This Notioo snd a printed copy of the Resolution authorising the inereass must bo
9 fled within 15 days after the passing of tho Regolution, If defsult is mado the
Compauy nud every officer in dofault is lisble to n defauls fine (seo, 63 (3) of thoe Act).

A filing feo of Ga. is payablo on this otite in nddition te the Board of Trade
Registretion Fees (if any) and the Cnpita] Duty payable on the incresse of Capital.
(Ses Twolfth Behedulo to the Aat),

£ resented by
& 81 aushter snd May (RC/ENMI).,

18, Austin Friars,

London, B.C.2.

' Law Statlonery Soclety, Limlted
W.C.13 6 Victorla Straet, & Wl

{01-192 Fleet Street, E.Cud; 3 Ducklorsbury, E.C.l; 49 Redford Llow,
tg Hn‘;wvur Streot, W.l3 55-59 Nowhall Strce't, ]!Irm‘lnglmm. 3331 Chartes Street, CardliT; 19 & 21 Nors
23 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, G2,

John Street, Liverpaol,
PRINTERS AND PUBLISHERS OF COMPANIES DNOKS AND FORMS3

Tha Sollcitors
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Te THI REGIFPRATR OF COMPANIINS,

chaid i LI G

vt e Juimited, hereby gives you notice, pursuant tn
Vgrdman” Seetion 63 of the Companies Aot, 1948, that by an* Grdiasxy . ... ..

crdinary'’, or

“Special™.  Resolution of the Company dated the, .. L4th day of Boptember 1,45,

the Nominal Oapital of the Company has been incroaged by the sddition thereto of
the sum of £..100,000
of £..55Q,000

.Jbeyond the Registered Capital

The additional Oapital is divided as follows :—

Nominal amouné

Number of Sharss Olasg of Siare of each Bhare

100,000 Ordinary &1

'Phe CorLisions (e.g., voting rights, dividend rights, winding-np rights, cte.)

subject to which the new shares have been, or are to be, issued aro as followa :—

The new Ordinary Shares psank forn dividend accoxding
to the terms of issue therdof and in all other raspects
rank pari passu with the ewisting Ordinary fhares in the
capital of the Company

** If any of fl.e tiow shama ave Pooference Shorzs state whother they are redeemable or not.

Signature.... o
—

Adads whether Direclor Direclor
or Seerelury|™

Dated the, k.. .. ... . .day of .. .Reptemcer .. .. _196.5

£

margin is reserved for binding and raust not be written améss
3

%

Note.~Thi
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E THE STAMP ACT, 1891 |

(54 & 86 Yicr., Q. 39)
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COMPANY LIMITED BY SHARES
Byteitenrt o1 Huevease of the Rominal Capital
oF
@ um oruvaanD weIDGs b SUGTUSEIING COMBANY, | DECISTRE L) |

LIMITED

16SEF 00 %

Pursuant to Sectlon 112 of the Stump Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duly on an inercase of Nominal Capital is Len Shillings for
every £100 or fraction of £100,

‘}s Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companles Act, 1948, If not so filed within

I5 days after the passing of the Resolution by which the Capital is Increased,

® interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolutlon Is also payable, (Section 5 of the Revenue Act, 1903.)

" segented by N

_ #laushtier and liay (RC/PHI),

Lo 18, Austin Eriarcs, .

o London, .C.2.

I

, oo .
The Sollcitors' Law Statfonery Soelety, Limited, “‘\\;j\é;[}':‘f“"‘j_,.é
L’ 191-102 Llect Streer, E.Cud; 3 Bucklersbury, F.C.4; 49 Bedford Row, W.G.1; 0 victorh Strect, 5.W,1;
15 Hupover Street, W,1; 55.6% Newhall Street, Blrminghant, 3 ; 31 Charles Streat, Curdiff; 1% & 21 North
John Streot, Liverpool, 23 28-30 Jokn Dalton Str ot, Manchester, 2§ 167 Hope Street, Glasgow, Q.2.

PRINTERS aND PUBLISHEIRN OF COMPANIES® BOOKS AND  FORMS

.
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THE NOMINAL CAPITAL

or

| DHE OLEVELAD MRIDGHE & ENGINEENING COMPMT,] fmited
has by a Resolution of the Company dated

___14th September _. 196_5. been increased by

the addition thereto of the sum of £..200.990....,

divided into :~—

100,000 Ozdinary Shares of . _.....each

Shares Of e €0CH

beyond the registered Cugital of %55(2,%{; ~
[ N LA
"""-" Grov
T 1LY T —— -M/VV G _
(State whether Director or Secretary) Director L

sumas o max o s em — AR

veserved for binding snd must nat be writlen RCresa

Note—This margin is
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BEROLGT Lux OF 2 CLEVELAND BRIDGE & ENGINEERY MPANY LIMiLY

\Passed 166 April, 1905}

AT an EXTRAC ADINALY GENERAL MEETING of tho above-namoed Coapeny

duly convened and held ae Bgeinton Iouse, Buckin .. foalo,
London, S.W.1. on 16th April, 1968, lhe Yollowing Resols tion

SPECLAL
RESCLUTION

THAT the Articles of Associantion of the Company be altered in
the manner following. That is to say

(a) By deleting the cxisting Article 1 and substituting

Y N
'4:) [l N
RET e = o ot
i 4
L
. "
/
g
|
[
¢y was duly passedi-
1
4
N therefore
(.u_il

|

o Ay
5
L)

v

wl, Tho reguiations in Pari 1 of T.hle A to
the Companies Act 1948 shall not apply bhut
regulation 2 of Part 2 of Tablo A shall apply.

That is to say

o (a) The right to transfer shares is restricted
.in manner hereinafter prescribed;

{b) The humber of members of the company
(exclusive of persons who are in the
employment of ilhe cowpany and of persons
whe having beea formerly in the euployment
of the company were while in such enployment
and have continued after the determination
of such employment ta be menbers of the
company) is limited to fifty. Provided that
where two or more persons hold one or more
shares in the company Jjointly they shall for
the purpose of this regulation be treated

as a gingle meumbar;

(c) Any invitation to the public to subscribe
for any shares or debenturcs of the company

is prohihited;

(d) The company shall not have power to issue
share warrants to hearer.

(b) In Articlé 20 by deleting the words "both" and "and thc
transferee" in the second line thereof.

.

(¢) By deleting the existing Article 30 and substituting
therefore

t7he Board may in its absolube giscretion and
without assifiiipg any reason thevefore decling

to register any transtfer of any share whethe? -
or not it is o fully paid share.” ’ ‘“ﬁ}
Il ) ,jf R 2?
’ : { - BRSS! ¢
;fk* ’ ® y 9
Yoo i =va
’ b ’ -
e " _“t‘/:..i.j
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! "No husiness shall be lransacted al any poneral \\\ .

(o)} In Arxticle 64 Ly substituting foxr "tho word "throe" in

{$) ny inserting immedintely arlfer the oexlsting Article

-} time to time be dotcrmincd by the conpany in !
! . general meeting., Such remuncrotion shall be . !
b ' deemed to accrue from day to day. The . .
' . Directors may also be paid all travelling, o L

'z(b) By deleting Article 90 and substithting, therefore,

.
(d) Py deleting Avltiele 59 and substitubing therafora i 55 .

! meeling unless a quorum of moembors is presont:
‘ at the Lime whon the meeting procceds to
business; save as horedn olhorwise provided two
members present in person ox by proxy shall he
. @ (quorum, " . ' :

the fourth line thae word "iwo",.

81 a new Article to be numbored 82A as follows: -

. ;.“BIA. Subjeet to the provisions of tho Act, a N
i resolution in writing signed by nll the T
members fox tho time being entitled to roceiVG_

notice of and to attend and vote at goneral
! . me~tings (or Leing corporations by ‘thoir
duly wailiorised reprefentatives) shall be as
valid and effective as if the same had boen ) )
5 passod at a'general meeting ol the company ", s
B - duly convened and held," o . . '

0 'J ’ 0 " . l -
(g)-’By deleting Artiele BG and substituting therefore

"The romuneration of the direetors shall from

hotel and other expenses properly incurred by
. them in attonding and returning Trom-meetings
t . .0of the diroctors or any committee of the _
‘dircetors or general moetings of the company
or in connecctlon with the business of the

company,."

- "The shareholding qualificotions for directors
may be fixed by the company in genersl necting,
and unless and until so fixed no qualification

shall be required," '

-

)

") ,In Article 91 by inscrtirz a further sub-clause to be

/ ~ lottered (F) as follows:
"(F) .If he is removed ungder the provisions of Co
. Axtiele 117A, - - | . . . ' -
@ i ' 8"
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.1 hercby cerbtify th
a majority in number
95% of ‘the nominal value of shares
and Zngineexing Comp
at the Extraordinary General Macti

11968,

-
PR
.

»
B -

By inscrting Jmmedinbaly nrber the oxtsling Arbinld ,\@A
117 o new Arblelae’to be pumbored I17A a9 follovws? !

1317A, A wemher hotding nol less than 5% ol .
the jssued capllal ol bLhe Compnny confurring tho
Cright to atiend and vole at Generanl Moctlings of o
the Cumpany, may al any tlme by notlee in ’
wiriting Lo the Company xehiove any dfrector or v Y
appoint a new dl reclor, subject Lo tho maxdnnmt
munber fixed by the Articles of Associntlon, “
_and such removal or appointment ghall Lalo oy
effect upon reccipl of anch notlce by the '
Company. Stch nobiloe in writing by a Compuny, - P )
. being o momncr and holding not loess than 755 Lt b
'of the ecapital of the Gompany, shull ho deomed

to be valia if 1t purports to be signed by an c
cofficer of thal company. A copy ol any notice

so served shall be gsent by tho Company forth-

with on receipt-to.the director numed thercin

' and shall be accompanied by writton confirmation
that ihe member holds not less than 75% of the

issued caplial of ihe Company aforesalad,”

In'Arficle 1h). by dcletihg'tho words from "ond ' .. ;
Lhreec copies" inm lino ¢ to "oxr quoted! im line 12 ' .

inclusive.’ Do
' N '
. 6. F. GRUNDY . co
" ‘chairman ‘ ‘ '

at the foregoing resolution wad passed by
of mombers holding together more than
“of The Cleveland Dridge
any Limited entitled to attend and vole
ng held on 16th April,

[}
\ . C

) ,Sucrepnry.




Sl OTLYTLALD RIS & SHGINBERTNG COMPANY LIMIT D

L S0 A ML TAl ROSQLMITON T wi3 RESOLVED THAT the Articles of
ioocintion of the Compny boe altered in the manner following -
\.‘g (a) The existing Acticle 7 be deleted and the [
3%% \\’\ following substituted therefor
0] 0 7 The share capital of the Company ot the date
of adoption of thece pregents is £650,000 1d:‘l.v:i.ded
. . into Ordinary Shares of £1 cach." .
\QQ} (b) The existing Article 8A be dei.ed. :
y (¢) The existing Article 8B be deleted. "
f (d) ‘“he existing Article 3C be deleted.
6 (e) The existing Article 11B be deleted.
s (f) In the existing Article 70 all vords after "of g
I which he i8 the holder' in line 7 be deleted.
‘ﬁ‘ {g) ‘fhe existing jrticle 97 be deleted and the following
f cubstituted therefor
t g7 The Board may exercise all the powers of the
i Company to borrow money rmd to moritgapge or charge !
its undertaking property and uncalled capital or any .
part thereof ond to i1msne debentures and other secur—
ities whether outright or as collateral security for
any debt liability or obligation of the Company or
of any third party. The Roard shell restrict the . B
borrowings of the Company and exercise all voting

s

and other ripghts or powers of control exercisable by
the Company in relation to its subsidiaries with a
view to securing that the aggregate amount for the

LTV T

! time being remaining outstanding of moneys borrowed %,
Ry or secured by the Company and of moneys borrowed or
gecured by any subs:.da.ary, of the Company (exclus:.ve of 5

moneys outstand:.ng in respect of borrow:l.ngs by the

Company froem any such subsidiary or by any such sub— Tk
! gidiary from another such subsidiary or from the
Company) shall not at any time without the previous R
sanction of Bn Ordinary Resolution of the Company .

exceed an amount equal to two and a half times the -

8

i
}
b

aggregate of
{ o (1) The nominal amount of the issued and paid s

‘1 }0 “ ?j : up share capital for the §ime being of the_
u Company and . ';“b é.ﬁ‘ ~4,
(ii) The amounts standing to the cre
consolidated capital and reven
of the Company and its subsidieries

hc?nmu TRUE COPY

3? W&?M ’

SECRETARY

cluéing any share premium account, capital

redemption reserve fund and profit and less ~

3
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sgommnt) adl as ascertained from a consoiidnhﬁg; oy,
the 1ntest andited Bnlance Sheebs of the Jomp- Y atid
its oubsidinries bul (o) adjusted an meg be NGEEIETE
< in respeet of any variatioa in the paid-up ch ro oogdal,
shnre premium account or capltal radumption TG va fund
of the Company sinece the date of ita latest aundlited
Balance Sheet (b) after deducting an amount aguivalent
to the agpregate of goodwill and other intangible assets
and any debit balance on profit and Loss account and (€)
excluding any sum or sums set aside for Ifuture tetation,
but nevertheless no lender or othor person dealing with ﬁ
the Company shall be concorned to see or enquire whether
the limit imposcd by or pursuant to the foregoing provi=
- sions of this Article is observed and no debt incurred
or securlty given in excess of such limit shall be invalid | ’
or incffectual except in the case of express notice to the l

lender or the recipient of the security at the time when .

'

the debt was incurred or security given that such limit
N had been or wos thereby exceeded.!
e IT WAS RESOLVED THAT the 50,000 5% Cumulative Preference Shares and the f;
200,000 5%% cumulative Preference Shares in the Company be and are hereby
converted into Ordinary Shares of £1 each in the Company ranking pari 5
f passu with the existing Ordinary Shares on a one for one basis. i)

[

WE being all the shareholders in the Company do hereby agree

e N URPIERE S

to the forepoing resolutions.
-8 X
| ,
! |
E o
| : 4
it Authorised representative of: Authorised representative of: :
E The Cementation Company Limited The Cementation Company (Subsidiaries}.
: ; z Limited. [
pate: 1st December, 1969 Date: 53'1
fhe above signatures were attached to the foregeing resolutions in o
A

sccordance with the provisions provided under Article 814 of the Pt
Articles of Association of The Cleveland Bridge & Engineering Company'

ca/ﬁam TRUE €OPY

L LoeVr e .
SECRETARY

i -

Limited.

\




‘ ards QL

THE CEMANTATION COMPANY LIMITED

WE the undarsigned being the holders of all
the 53% Oumulative Preference Shares of £1 each and

all the 5% Cumulative Preference Shares of £1 each

' in The Cleveland Bridge & Egg@neeringﬂﬁg@pany Iimited

e M s ooy PR, s,
PRl d e )

in accordance with Article 11(A) of the Articles of

1' Association of the Company do hereby agree to the
conversion of all the said 53% Cumulative Preferenca
Shares of £ each and all the srid 5% Cumulative
Preference Shares of £1 e¢ th now registered in our
name into Ordinary Shores of £1 each in the Company
ranking pari pessu with the existing Ordinary Shares
in the Company on a one for one basis and do hereby
in consideration thereof relinquish all righis and

o privileges attached to the said Cumulative Preference

! Shares.

The Cementation Company Iimited. Date:
&
v
GZM 1st December, 1969 }e(
- =
e - f‘
iFICD TRUE copy )\;

wc"}.;#aMr
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The Companies! Acts 1948 & 1967

COMPANY LIMITED DY SIIATES

SPECIAL RESOLUTIONS
or

THE CLEVELAND DBRIDGE AND ENGINEERING COMPANY, LIMITED

Pagsed 5th June, 1972

wn Extraordinary General Meeting of The Cleveland Bridge and Engineering

Y pmany, Limited, duly convened and held at 19 St. James's Square, London,

-%,1 on Monday 5th June, 1972, the following Resolutions were duly passed as
" ¥ TAL RESOLUTIONS of the Company, viz:-

RESOLUTIONS

THAT Article 97 of the Company's Articles of Association (as
altered by special resolution dated IA4th Sepbember, 1965) be
amended by the deletion of all those words after the word

"party" on line %4,

THAT the Company's Articles of Association be altered by the
deletion ol Article 82 and ‘the substituting therefor of the

following new Articles~

82. The number of Direntors shall not Dbe less ‘than two.

Z4/a

’

C. A. Gillobh ool
Chairmon i Par i
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T eprnies febs 1948 & 1951

QOMP-NY LIMITED BY SIARKS
SPRCIAL RFSOLUTIONS
of

THE CLEVELAND PRIDGE & EHGINEERING COMPANY,
LIMITED

Passed 5th June, 1972

1 Meeting of The Cleveland Bridge & Inginecring
held at 19 St. James's Squars, London

At an Extraordinary Geners
g Resolutions were duly passed

Company, Limited, duly convened and
g.W.1, on Monday, 5th June, 1972 the followin

as SPECTAT, RESOLUTIONS of the Gompany vizi~

f KESOLUTIONS
1. THAT Axticle 97 of the Compeny's Articles of Association
(as ltered hy special reseiations dated l4th September, 1965
and 1lst December, 1969) be amended by the deletion of all
on line 7.

those words after the word "pardy"

2, THAT Th~ Company's Articles of Assoclation be altered by the
deletion of Article 82 and the substituting therefor of the
following new Article.

82, The number of Pirectors shall not be less than two.

.7 ¢
G, A, Gillott
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The Companies Acts, 1948 and 1967

COMPANY LIMITER BY SHARES

SPECIAL RESOLUTIONS
of
THE CLEVELAND BRIDGE & ENGINEERING COMPANY LIMITED

Pasged on 121h September, 1975

At an Extra-ordinary General Meeting of the Gompany, duly convened, and held
at 681 Mitcham Road, Croydon, CRO 3AP on 12th September, 1975 the following
resolutions were passed as Special Resolutionsz-

MEMORANDUM OF ASSOCYATION

It was resdlved that the Memorandum of Association of the Company bhe amended

(i) by the lettering of the Lirst sub-clause to clause 3, as sub-clause
(a) and consequent re~lettering of sebsegnent sub-clauses

(ii) by the delation of the existing sub-clausc {@) o clause 3, and the
substitutivn therefor of a new sub-clause, to be re-lettered as sub——
clanse (£) ns set out in Appendix A hereto atltuched

(iii) by the deletion of the existing sub-clsuse (e) to clause 3, and the

consequent re-lettering of subsequent sub-clauses

(iv) by the deletion of the existing sub-clause (o) to clause 3, and the
subgtitution therefor of a new sub-clause to be re-lettered as sub-
clause (p) as set out in Appendix B hereto attached

{v) by the introduction of a new sub~clause as sub-clause (v) to clause 3,
as set out in Appendix € hereto atiached

(vi) by the iniroduction of a new paragraph as the final paragraph to
clangse 3, as set out in Appendix D attached hereto

ARTICLES OF ASSOCIATION

It was resolved that the regulations contained in the printed document
submitbted o this meebing and, for the purpese of identificalion signed by
the Chairman hereof be approveﬁ, and adopted as the Articles of Association
of the Company in substitution for, and to the exclusion of all the oustnlg
Articles thereof, .

cf?';jS N

I..Iln.lll..l..lt'ﬂ"‘!lI'Cl.-I‘.I..

Chairman
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APPENDIK vAr

(£) To borrow or raise or secure the payment of money
in such manner and upon such terms as the Company may think
fit, and to enter into any guarantee, contract of indemnity or
suretyship whether by personal covenant or otherwise, and in
particular but without limiting the generality of the foregoing
to guarantee the payment of any money secured by or payable
under or in respect of any shares, debentures, charges,
contracts or securitieg or obligations of any kind of any person,
firm, authority or company, British or foreign, including in
particular but without limiting the generality of the foregoing,
any company which is, (within the meaning of Section 154 of the
Companies Act, 1948, or any statutory re-enactment or
modification thereof) in relation to the Company a subsidiary or
a holding company or a subsidiary of any such holding company,
and to give or to agree to give any indemnity against or in
respect of or in relation to any contract, obligation, debt or
liability of any nature whatsoever which may be entered into or
owing or incurred by any such person, firm, authority or company
as aforesaid including in particular but without limiting the
generality of the foregoing any contract, obligation, debt or
liability entered into or owing or incurred by any company which
is (within the meaning of the said Section 154 or any statutory
re-enactment or modification thereof) in relation to the Company
a subsidiary or a holding company or a subsidiary of such holding
company, or entered into with or owing to or in favour of any
customer of or person dealing in any way with any such company
as aforesaid, or entered into or incurred at the request of or for
the benefit of, or in connection with the activities of, any such
company as aforesaid, and for any of the purposes aforesaid to
mortgage or charge the undertaking and all or any part of the
property and assets of the Company both present and future,
ineluding uncalled capital, and to create and issue redeemable
debentures or debenture stock, bonds or other obligations.
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{p) To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits, union of interests or co-
operation wi'h any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to
guarantee the contracts ar liabilities of, or the payment of the
dividends, interest or capitol of any shares, stock or securities
of and to subgidise or otherwise assist any such company.

il
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To do all or any of the above things in any
part of the world, and cither as principals, agents, trustees,
contractors, or otherwise and either alone or in conjanction
with ethers and either by or through agents, sub~contractors
or otherwige,

-
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APPENDIX "D

The objects set forth in any sub-clause of this clause shall not
be restrictively construed but the widest interpretation shall be given thereto,
and they shall not, except when the context expressly so requires, be in any
way limited to or restricted by reference to or inference from any other object
i or objects set forth in such sub-clause or from the terms of any other sub-

i clausée or by the name of the company. None of such sub-clauses or the ohject
or objects therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the chjects or powers mentioncd in any other sub-
clause, but the company shall have full power to exercise all or any of the
powers and to achieve or to endeavour to achieve all or any of the cbjects con~
ferred by and provided in any one or more of the said sub-~clauses,

-
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Slemovandum of Psoocistion

THE CLEVELAND BRIDGE
& ENGINEERING COMPANY

LIMITED.
1, The name of the Company is "THE CLEVELAND BRIDGE
& ENGINEERING COMPANY, LIMITED",
2. The Registered Office of the Company will be situated
in England.
3. The objects for which the Company is established are¢: -

{(a) To enter into and carry into effect with such (if

any) modifications or alterations as may be agreed upon,
an Agreement, dated the Tenih day of July, 1893, and
made between Charles Frederick Dixon (thereinafter
called "the Vendor, ") of the one part, and Joshua Wortley,
of No. §, Kingfield Road, Sharrow, in the City of Sheffield,
Chartered Accountant, on behalf of this Company, of the
other part,

(b) To carry on the business of engineers and contractors
for the design, manufacture, construction, erection and ‘
demolition of steel, iron and other bridges of all kinds

and of steel and iron manufacturers and to carry on any
other trade or business in any way connected therewith

and also to carry on the business of merchants,

(¢) To carry on business as civil engineering contractors,
builders, structural engineers and contractors and to
design, construct, manufacture, execute, equip, maintain,
develop, administer, manage and control public works

of all kinds, ineluding docks, harbours, aerodromes,
railways, roads, water works, irrigations, reclamations,
embankments, tunnels, pipe lines, sewage, drainage

e e e e
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and gas works and eleclric power undertakings and lo
take part in the construction, manufacture, equipment,
development and management of public works of all kinds.

(d) To purchase, take onlears or in exchunge, hire

or otherwise acquire for any estate or interest any lands,
buildings, easements, rights, privileges, concessions,
machinery, patents, plant, stock-in-trade, and areal and
personal property of any kind necessary or ¢onvenient

for the Company's business, whether in the United Kingdom
or elsewhere,

{e) To srect, construct, lay down, enlarge, alter, and
maintain any builaings, machinery, railways, tramways,
roads, sewers, and works ne ressary or convenient for
the Company's business,

(£} To horrow o). raise ¢'r secure the payment of money
in such manner and upon such terms as the Company may

think fit, and to enter into any guarantee, contract of indemnity

or saretyship whether by personal covenant or otherwise,
and in particuldr but without limiting the generality of the
foregoing to guarantee the payment of any money secured

by or payable under or in respect of any shares, debentures,
charges, contracts or securities or obligations of any

kind of any persorn, firm, authority or company, British

or foreign, including in particular but without limiting

the generality of the foregoing, any company which is

(within the meaning of Section 154 of the Companies Ar .,
1948, or any statutory re-enactment or modification * Areof)
ia re.ation to the Company a subsidiary or a holdin* ' wnpany
or a subsidiary of any such holding company, and |- .ive

or t& agree to give any indemnity against or in resy 3t

of or in relatinn to ainy contract, obligation, debt or liability
of any nature whe.tsoever which may be entered into or
owing or incurred by any such person, firm, authority

o~ company as aforesaid including in particular bu’ without
limiting the generality of the foregoing any contract,
obligation, debt or liability entered inte or owing or incurred
by any company which is (within the meaning of the said
Section 154 or any slatutory re-enactment or modification
thereof} in relation to the Company a subsidiary or a holding
company or a subsidiary of such holding company, or
entered into with or owlng to or in favour of any customer
of or person dealing in any way with any such company

as aforesaid, or entered into or incurred at the request

of or for the benefit of, or in connection with the activities
of, any such company as aforesaid, and for any of the
purposes aforesaid to mortgage or charge the undertaking
and all or any part of the property and assets of the Company
both present and future, inciuding uncalled capital, and

o create and issue redeemable debentures or debenture

stoek, bonds or other obligations,
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(8)  To mortgage and charge any securities which the
Company has power to issue with payment of any sum
borrowed or raised or owing by the Company, whether
more or less than the nominal amount of the mortgaged
securities,

{1s) To make, r:cepl, endorse, and execute promissory
notes, bills of e.change, and ather negotiable instruments.

(1) To issue any shares or sceurities which the Company
has power to issue by way of security and indemnity to

any person whorm the Company has agreed or is bound

to indemnify,

(i) To pay brokerage, commiggions, and other remuneration
te persons who precure or guarantee subscriptions for

or place or agsist in placing any of the share and debenture
capital of the Company, and generally to make arrangements
for plncing and procuring the subscription of such capital.

(k} To make denations and subscriptions to any object
likely to promote the interests of the Company.

(1) To grant bonuses, gratuities, and pensions lo persons
employed by the Company, and to endow, support, and
subscribe to any educational, social, or charitable institution
or society caleulated to be beneficial to such persons,

(m) To purchase or otherwise acquire and undertake all
or any part of the business, property, and transaciions
of any person or Company carrying on any business which
this Company is authorized to carry on, or pogsessed

of property suitable for the purposes of this Company.

(n)  To pay for any property or rights acquired by the
Company, either in cash or shares, with or without preferred
or deferred rights in respect of dividend or repayment

of capital or otherwise, or by means of any securities

which the Company has power to create or issue, or partly

in one mode and partly in the other or others, and generally
on such terms as the board may determine.

{0} To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in shares
of any Company or Corporation, with or without deferred
or preferrcd rights in respect of dividend or repayment

0. capital or otherwise, or by means of a morigage, or

by debentures or mortgage debentures, or debenture stock
of any Company or Corporation, or partly in one mode
and partly in the other or others, and generally on such
terms as the bourd may determine,

AR AT
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(P}  To enter into any partnership or joint-purse arrangement

or arrangement for sharing profits, union of interests

or co-operation with any company, firm or person carrvying
on or proposing ‘» carry on any business within the ohjects
of this company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities

of, or the payment of the dividends, interest or capital

of any shares, stock or securities of and to subsidise

or otherwise agsist any such company,

{a) To establish or promote or concur in establishing

or promoting any other Company whose objects shall
include the acquisition and taking over of all or any of

the assets and liabilities of, or chall be in any manner
calculated to advance directly or indirectly the objects

or interests of this Company, and to acquire and hold
shares, stock, or securities of, and guarantee the payment
of, any =ecurities issued by or any other obligation of

any such Company,

(r}  To sell, exchange, let on rent, royalty, share of
profits, or otherwise, grant licences, easements, and

other rights of and over, and in any other manner deal

with or dispose of the undertaking, and all or any of the
property for the time being of the Company.

(s) To amalgamate with any other Company whose
objects are or include objects similar to those of this
Company, whether by sale or purchase (for shares or
otherwise) of the undertaking, subject to the liabilities

of this or any such other Company as as aforesaid, with
or without winding-up, or by sale or purchase (for shares
or otherwise) of all the shares or stock of this or any such
other Company ag aforesaid, or by parinership, or any
arrangement of the nature of partnership, or in any other
manner,

(t) To distribute ameng the members, in specie, any
property of the Company, or any proceeds of sele, or
disposal of any property of the Company, uut so that no
distribution amounting to a reduction of capi'al be made
excepl with the sanction (if any) for the fime being required
by Taw,

(u) To do all such other things as are incidental or
conducive to the above objects or any of them.,

(v} To do 2ll or any of the above things in any part of
the world, and either as principals, agents, trustees,

I
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’ - or oherwise apd either alone or in conjunction
with others and either by or through agents, sub-contractors
or otherwise,

The objects set forth in any sub-rlause of this clause shall not
be resirictively construed bul the videst interpretation shall be given
thereto, and they ghall not, except when the context expressly so requires,
be in any way lmited o or restricted by reference to or inference from
any other object or objects set forth in such sub-clause or from the terms
of any othar sub-clausc or by the name of the company. None of such
sub-clauses or the cbject or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or aneillary to the objects or powers
mentioned in any other sub-clause, but the company shall have full power
to exercisy all or any o: the powers and to achieve or to endeavour to
achieve all or any of the objects conferred by and provided in any one
or more of the siuid sub-clausas,
P
/
4, The liability of the members is limited, /

5. The Capital of the Company is £650, 000 divided into 650, ODD/
Shares of £1 each. Any of the said shares for the time beirng unissued :
and any new shares from time to time to be created, may from time
to time be issued with any such guarantee or any such right of preference,
whether in respect of dividend or of repayment of capital or both, or
any such other special privilege or advantage over any shares previously
issved or then about to be issued (other than any other shares issued
with a preference), or al such a premium or wilh such deferred rights
as compared with any shares previously issued or then about to be issued,
or subject to any such conditions or provisions, and with any such right
or without any right of voting, and generally on such terms as the Company
may from time to time by special resolution determine, *

{*The share capital of the Conrgany was increased from £550,000 by
the creation of 100, 000 additional ordinary shares of £l each, by resolution

of the Company passed on i4th September, 1965.)
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W, the several persons whose names and add i
- : ! £ e resses are subscribed,
are desirous of being formed into a Company in pursuance of this
Men;oran;h;: of A.ssczﬁiatinn, and we respectively agree to take the {
number o ares i e Cani - . 1
e, in the Capital of the Company set opposite our respective
. . |
. NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES j
q OF SUBSCRIBERS TAKEN BY EACH 3
SUBSCRIBER '
CHARLES FREDERICK DIXON,
Abbeville, Darlington, ONE J
Engineer, !
i AMY DIXON,
Abbevilie, Darlington, ONE
i Wife of C, F, Dixon,
HENRY ISAAC DIXON,
Stumperlowe Hall, Sheffield, ONE
: Merchant.
JAMES DIXON,
g Tylecote, Ranmoor, Sheffield. ONE
:
! ® Merchant.
ANN BECKETT,
4 Palace Road, Surbiton. ONE
Widow.
EDWARD WESTLEY JACOBRB,
3 Woodside Terrace, Darlington, ONE
}
8; Engineer,
[ ROSALIE ANNE NORTON,
Nortonthorpe Hall, Huddersfield, ONE
‘t Spinster.

DATED the 25th day of July, 1893,
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Signed by the above-named Charles Frederick Dixon and
Amy BDixon in the presence of

HARRY SHIRES,
25 Victoria Road, Darlington,

Draughtsman,
Signed by the akove-named Ann Beckett in the presence of

M. A, BECKETT,
4 Palace Road, Surbiton.

Spinster,

Signed by the above-named Edward Westley Jacob in the
presence of

HARRY SHIRES,
26 Victoria Road, Darlington,

Draughtsman,

Signed by the above-named Rosalie Anne Norton in the presence
of

BENJAMIN NORTON,
Nortonthorpe Hall, Huddersfield,

Fancy Cloth Manufacturer,

Signed by the above-named Henry Isaac Dixon in the presence
of

EDWARD ALBERT MARPLES,
Ranmoor Park Road, Sheiffield.

Merchant and Manufacturer,
Signed by the above-named James Dixon in the presence of

EDWARD ALBERT MARPLES,
Ranmoor Park Road, Sheffield,

Merchant and Manufacturer,
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The Companies Acts 1948 and 1967, |

COMPANY LIMITED BY SHARES

Articles of Association

OF

THE CLEVELAND BRIDGE
& ENGINEERING COMPANY

LIMITED.

PRELIMINARY

1, The company is a private company and, subjecl as hereinaftery
provided, the regulations contained in Part ! and regulations 2 to 5 inclusive ¥
contained in Part II of Table A in the First Schedule to the Companies Act
1948 (hereinafter referred to as "Table A") shall apply to the company.

2. Regulations 3, 24, 53, 69, 74, %5, 77, 84, 87 to 93 inclusive,
106 and 107 of Table A, Part, shall not apply to the company.

SHARES

3. The shares shall be at the disposal of the directors and (save
as otherwise directed by the company in general meeting) they may allot or
otherwise dispose of or grant options o.er them to such persons at such
times and generally on such terms and conditions as they think proper,
subject nevertheless to regulation 2 of Table A, Part II, and provided that
no shares shall be issued at a discount except as provided by section 57 of

the Act,
4. Subject to the provisions of section 58 of the Act, any

preference shares may with the sanction of a special resolution be issued
upon the terms that they are or at the option of the company are liable to

be redeemed,
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5, In regulation 11 of Table 4, Part], the words "(not being a i -

fully paid share)” and the words "(other than fully paid shares)" shall be
omitted.

TRANSFER OF SHARES

G. The instrument of transfer of g fully paid share need not be
executed by or on benalf of a transleree and regulation 23 of Table A, Part 1,
shall be modified accordingly,

VOTES OF MEMBERS

1. The instrument appoiniing a proxy and the power of attorney
or other auihorily, if anv, under which it is signed or a notarially certified
copy of that power or authority (unless deposited at the registered office of
the company not less than 48 hours before the time for holding the meeting
or adjourned meeting or, in the case of a poll, not less than 24 hours before
the time appointed for the taking of the poll) shall be produced at the meeting
or adjourned meeting at which the person named in the instrument proposes
to vote, or on the taking of a poll, and in default the instrument of proxy
shall not be treated as valid,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

8. Any one of the directors or the secretary for the time being
of any corporation which is 2 member of the company, or any other person
appointed by resolution of the directors or other governing body of such
corporation, may (subject to the articles of association of that corporation)
act ag its representative at any meeting of the company or any clas; of
members of the company and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual member of the

company.

Any one of the directors or the secretary_for the tim.e being
of the company or any other person appointed by resf'olutmn of the c'hrectors
or other governing body of the company may act as its representative at any
meeting of any corporation of which the company is a mer.nber or of any c}ass
of members of such corporation and the persen so authorised shall be entitled
to exercise the same powers on behailf of the company as :the company could
exercise if it were an individual member of that corperation.
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DIRECTORS

9, Unless and until otherwise determined by the company in
piival meeting, the nummber of the directors shall not be less than three,
The first directors of ithe cempany shall be determined in writing by the
subscribers of the memorandun of association or a majority of them,

1\)._ Any person may be appointed or elected as a director, whatever
may be his age, and no director shall be required to vacate his office by reason
of his attaining or having attained the age of 70 years or any other age.

11, No shareholding qualification shall be required by directors.

12, A director of the company may be or beconic a director or
other officer of, or otherwise interested in, the holding company of the
company or any other company promoted by the holding company or in which
the holding company may be interested and regulation 78 of Table A, Part 1,
shall be extended accordingly.

13. The proviso to regulation 79 of Table A, Part I, shall be
omitted.
14, Save as by the next following article otherwise provided, a

director shall not vote in respect of any contract or arrangement in which
he is interested (and if he shall do so his vote shall not be counted) nor shall
he be counted for the purpose of any resolution regarding'the same in the
quorura present at the meeting, but this article shall not apply to any of the

following matlers, namely -

(a) any arrangement for giving to him any security or
indemnity in respect of money lent by him or obligations
undertaken by him for the benefit of the company; or

(b) any arrangement for the giving by the company
of any security to a third party in respect of a debt
or obligation of the company for which he himself
has assumed responsibility in whole or in part under
a guarantee or indemnity or by the deposit of a

security; or

(¢) any contract by him to subscribe for or
underwrite shares or debentures of the company; or

(d) any contract or arrangement with any othe_r
company in which he is interested only as an gfiilcer
or creditor of or as a shareholder in or beneficially

ipt erested in shares of that company; or
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(e} any such scheme or fund as is reforred 10 in
article 22 which relates both to directors and to
employees or a class of employces and does not,
accord to any director as such any privilege or
advantage nol generally accorded to ihe employees
1o which such scheme or fund relates,

The provisiens of this article may at any time be suspended
or relaxed to any extent and either gererally or in respect of any particular
contract, arrangeam ent or transaction, and any particular contract,
arrangement or trangactiion carried oui in contravention of this article
may be ratified by ordinary resoclution of the company.

15. A director, notwithstanding his interest, may be counted in
the quorum present at any meeting whereat he or any other director is
appoinied to hold any office or place of profit under the company or whereat
the directors resclve to exercise any of the rights of the company (whether
by the exercise of voting rights or otherwise} to appoint or concur in the
appointment of a director to hold any office or place of profit under any
other company or whereat the terms of any such appointment as hereinbefore
mentioned are considered or varied, and he may veie on any such matter
other than in respect of his own appointment or the arrangement or variation
of the terms thereof.

16. The words "and every director present at any meeting of
directors or committee of directors shall sign his name in a book to be kept
for that purpose" in regulation 86 of Table A, Part I, shall be omitted.

17. The office of a director shall be vacated -

(a) if by notice in writing to the company he
resigns the office of director; or

(b) if he becomes bankrupt or enters into any
arrangement or composition with his
creditors; or

(¢) if he is prohibited from being a director

by &ny order made under any of the
provisions of section 188 of the Act; or

(d) if he becomes of imsound mind; or

{e) if he is removed from office as hereinafter
provided.
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14, All the words in regulation 94 of Table A, Part I, alter the
words "number of directors” shall be omitted.

All the words in regulation 95 of Table A, Part I, afller the
words eligible for re-election" shall be omitted,

In regulation 96 of Table A, Part I, the worde "before the
expiration of his period of oiffice' shall be omiited,

All the words in regulation 97 of Tahble A, Part I, aft:r the
words "or as an additional director' shall be omitted,

19. In addition and without prejudice to the provisions of regulations
96 and 97 of Tabie A, Part I, the company may by extracordinary resolution
remove any director and may by ordinary resolution appoint another director
in his stead.

20, A member holding not less than 51% of the issued capital of
the company conf¢ "ring the right to atlend and vote at general meetings of
the cempany may at any time by notice in writing to the company remove any
director or appoint a new director and such removal or appoiniment shall
take effect upon receipt of such notice by the company. Such a notice in
writing by a company, being a member and holding not less than §1% of the
capital of the company, shall be déemed to be valid if it purports to be signed
bv an officer of that company,.

21. A resolution in writing signed by all the directors or by all the
directors for the time being entitled to receive notice of a meeting of the
directors or committee of directors, shall be as valid and effectual as if it
had been passed at a meeting of the directors or committee of directors (as
the case may be) duly convened and held.

22, The directors may establish and maintain or join with the
holding company and associated cor panies of the company in procuring_ or
otherwise procure the establishment and maintenance of any r‘lon-contnl')utory
or contributory pension or superannuation funds for the beneij:.t' of and give or
procure the giving of donations, pensionsg, allowances, gratuities, ~moluments
and bonuges to directors, ex-directors, officers, ex-officers and any persons
who are or were at any time in the euployment or service of the company, the
holding company or any company which is a subsidiary of the company or is
allied to or associated with the company or with any such subsidiary company,
and the wives, widows, lamilies and dependents of any such persons, and also
establish and subsidise or subscribe to any institutions, associations, clubs
or funds calculated to be for the beaefit of or to advance the interes\'ts and -
well-being of the company or of any such other company as aforesaid, or of
any such persons as aforesaid, and make payments {or or towards the insurance
of any such persons as aforesaid, and subscribe or guarantee money‘for any
chari'table or benevolent object or for any exhibitiop, qr for any pubh‘c, general
or useful object, and do any of the matters afc')resald gther alone or in
eonjunction with any such company as aforesaid, Subject always, if the statutes
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in force for the time being in rolation to companies shall so require, to any
particulars with respect o the proposed payment being disclosed tthhe
members of the company, and to the propssal being approved by the company
any director shall be eniitled to participate in and retain for his own benefit ’
¢ny such pension, allowance, gratuiiy or bonug.

23, The directors may {rom time to time appoint any person or
persons to be a technical director or technical directors of the company, and
may from time to time define, limit and restrict his or their powers, and
may fix and determine his or their remuneration and duties, and may at any
time remove any such techni cal director, provided always that technical
directors shall not be taken into account in caleulating the quorum or be
entitled to vote at any of the meetings of the direclors at which they may be
present and, except with and to the extent of the sanciion of the directors,
shall not -

(i) have any right of access to the books of
the company; or

{ii) be entitled io receive rotice of or to
attend meetings of the directors; or

(iii) be entitled to participate in any respect
in the exercise of the collective powers
or dut. 2s of the directors, or to exercise
any of the ina:. dual powers or duties of
a director under these articles (including
t}ig article) provided that no act shall be
Aone by the directors which would impose

@ any personal liability on any technical
director, whether under the statutes or
otherwise, except with his knowledge.

IMANAGING DIRECTOR

24, The directors may from time to time appoint one or more of
their body to thLe office of managing director for such period and on such
terms as they think fit and, subject io the terms of any agreement entered
into in any particular case, may revoke such appeintment. The appointment
of any such managing director shall be automatically determined if he cease

from any cause to be a director.

&3

SECRETARY AND ASSISTANT SECRETARY

25, In regulation 110 of Table A, Partl, there shall be added the
weede "An assistant secretary may also be appointed by the direclors
{subject to regulations 111 and 112) to act with the full powers of the secret:_ary
if the office of secretary is vacant or if for any other reason the secretary is
absent or otherwise incapable of acting. Such appointment shall be for such
term, at such remuneration and tpon such conditions as the directors may
think it and any assistanl secretary so appoiried may be removed by the

directors”.
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NOTICES

946, All the words in regulation 131 »f Table A, Part I, aller the
words "Tor the giving of nolice to him" shall be omitied therefrom and there
shall be substituted therefor the following- "Any notice or other document,
if served by post, shall be deemed to have been served at the time when the
letter containing the same is posted, and in proving such service it shall be
sufficient to prove that the lelter containing the notice or document was
properly addressed and duly postied".
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THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

Name of Company ..veeevueenes ~ilF, CLEVELAND BRIDGE & ENGINEERING COMPANY........ ertenereniiens Limited*

herehy gives you notice that by ordinary/esxanetimmxdopexiadis resolution of the company dated the
.......... 30th, January 1980 ........, the nominal capital of the company has been increased by the

addition therete of a =um of £ 22320000 . ., beyond the registered capital of £650,00Q0.............

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

5,350,000 Unclassified One pound

The conditions (e.g. voting rights, dividend rights, winding up rights, etc.) subject to which the new sheres

have been or are to be issuad ate as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

The new shares created will be issued in accordance with the provision of

clause 5 of the Company's Memursndum of Association, e
N 0’\ O e
Signed «oocoveiiiiniiii e Cerrreeiiaa, srenves .
State whether
Director or Secretaty ........S€eretary . . e earerier et r e
31st January L1980
Date vciivis. Cirmenrerra e rariiey rareer y9 ............ Cesetearanns

* Delete “Limited"” if not applicable
** Delete as necessary (sce notes overleaf)

Presented by: A.D. If'i.ook, %\g{\\\ﬁ_&mﬁﬂ»{};g&
255 King Street, &) e
Hammersmith, 15F EB W%g
K 12 4
London W6 9LU ‘*\f_}ﬂcﬁw X
Presentor's reference:s ADF/CBE Form No, 10
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1.

Memorandum of Association

OF

THE CLEVELAND BRIDGE

& ENGINEERING COMPANY

LIMITED

The name of the Company is "THE CLEVELAND BRIDCE

& ENGINLERING COMPANY LIMITED".

2‘

The Registered Office of the Compauy will be situated

in England.

e

3.

The objects for which the Company is established are:=

{a) To ente_ into and carry into effect with such (if
any) modifications or alterations as may be agreed upon,
‘an Agreement, dated the Tenth day of July, 1893, and

wade between Charles Frederick Dixon (thereinafter

called "the Vendor,'") of the one part, and Joshua Wortlay,
of No. 5 Kingfield Road, Sharrow, in the City of Sheffield,
Chartered Accountant, on behalf of this Company, of the
other part. ‘ ‘

() To caxry on the business of enginecers and centractors

for the design, manufacture, construction, erection and
demolition of steel, iron and other bridges of all kinds
and of steel and ircn manufacturers and to carry on any
other trade or business in any way connected therewith
and also to carry on the business of merchants.

v

(c) To carcy on business as civil engineering contractors,
builders, structural engineers aud contractors and to
design, construct, manufacture, execute, equip, maintain,
develop, administer, manage and control public works

of all kinds, including docks, harbours, aerodromes,
railways, roads, water works, irrigations, reclamations,
embankments, tumnels, pipe lines, sewage, drainage



-2 -

and gas works and electric power undertakings and to
take part in the constri:tion, manufacture, equipment,
development and management of public works of all kinds.

(d) To purchase, take on lease or in exchange, hire
or otherwise acquire for any estate ox interest any lands,
buildings, easements, rights, privileges, concessions,
machinery, patents, pleat, stock-in-trade, and rral and
personal property of any kind necessary or convenient

for the Company's business, whether in the United Kingdom
or elsewhere.

(e) To erect, construct, lay down, enlarge, alter, and
maintain any buildings, machinery, railways, tramways,
roads, sewers, and works necessary or convenient: for

the Company's business.

(£ To borrow or raise or secure the pry¥it P,

in such manner and upom such terms as the ‘o mes
think fit, and to enter into any guarantee, o71.LT&.LT oo pdemnity
or suretyship whether by personal covenant'ot‘auaurwise,

and in particular but without limiting the generality of the
foregoing to guarantee the payment of ary money secured

by or payable under or im respect of = oL rag, debentures,
charges, contracts or securities o il satinis of any

kind of amy persom, firm, authoriby o o SB-LAV, British

or Foreign, including in particui=s “.% aikh:ic'limiting

the generality of the foregoing, 2y VOWPULT vhich is,

(within the meaning of Section 154 nf tne Jua’ mies Act,

1948, or amy statutory re—enactmnpt 5 wodirication thereof)

in relation to the Company a subsidia.y or a holding company

or a subsidiary of any such holdisig company, and to give

or to agree to give any indemnity against or in respect

of or in relation to any contract, obligation, debt or liability
of any nature whatsoever which may be entered into or ' :
owing or incurred by any such person, firm, authority

or company as aforesaid including in particular but without
1imiting the generality of the foregoing any contract, ?
obligation, debt or liability entered into ox owing ¢r incurred
by any company which is (within the meaning of the said
Seetion 154 or any statutory re—enactment or modification
thereof) in relation to the Company a subsidiary or a holding
ccmpaiy or a gsubsidiary of such holding company, Ot

entercd into with ¢r owing to oT in favour of any customer

of or person dealing in any way with any such company

as aforesaid, or entered irto or incurred at the request

of or for the benefit of, ot in connection with the activities
of, any such company as aforesaid, and for any of the
purposes‘aforesaid to mortgage or charge the undertaking

and all or any part of the property and assets of the Company
both praesent and future, ineluding uncalled capital, and

to create and issue redeemable debentures oOF debenture

stock, honds or other obligations.
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(3} To mortgage and cherge any securities which tae
Company has power to issue with payment of any sum
vorrowed ot raised or owing by the Company, whether
more or less than the nominal amount of the mortgaged
securities,

(h) Te: make, accept, endorse, and execute promissory
notes, bills of exchange, and other negotiable instruments.

(i) To jssue any shares or securities which the Compauy
has power to issue by way of security and indemnity to

any person whom the Company has agreed or is bound

to indemnify.

(1) To pay brokerage, commissions, and other remuneration
to persons who procure or guarantee subszriptions for

o, .lace or assist in placing any of the share and debenture
capital of the Company, and generally to make arrangements
for placing and procuring the subscription of such capital.

() To moke donations and subscriptions to any object
likely to promote the interests of the Company.

(1) To grant bonuses, gratuities, and pensions to persons
employed by the Company, and to endow, support, and

subscribe to any educational, social, or charitable institution
or society calculated to be beneficial to such persoms.

(m) To purchase or otherwise acquire and undertake all
or sny part of the hucinesr jroperty, and transactions

of any person or Company carrying on any business which
this Company is authorized te carry om, or possessed

of property suitable for the purposes of this Company.

(n) Te pay for any property or rights acquired by the
Company, either in cash or shares, with or without preferred
or deferred rights in r:spect of dividend or repayment

of capital or otherwise, or by means of any securities
which the Company has power to create or issue, or partly

in one mode and partly in the othexr or othexs, and generally
on such terms as the board may determine..

(o) To accept payment f£or any property oOr rights solid
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in shares
of any Company or Corporatiom, with or without deferred
or preferrod rights in respect of dividend or repayment
of capital »r otherwise, or by means of a mortgage, OY
by debentures or mortgage debentures, oT debenture stock
o2f any Company or Corporation, or partly in one mode

and partly in the other or others, and generally on such
terms as the board may determine.



(pl l:v enter into any partnership or joint-purse arrangement
ov arrangement far sharing profits, union of interests

or co-operaticn with any company, firm or person carrying

On or proposing to carry on any business within the objects

of this company, and to acqui-e and hold, sell, deal with

or dispose of shares, stock or securities of any such

company, and to guarantee the contracts or liabilities

of, or the payment of the dividends, interest or capital

of any shares, stock or securities of and to subsidise

or otherwise assist any such company.

{(q) Toc establish or promote or comcur in establishing
or promoting any other Company whose objects shall

include the acquisition and taking over of all or any of
the assefs and liabilities of, or shall be in any manner
calculated to advancn directly or indirectly the objects
or interests of this Company, and to acquire and hold
shares, stock, or securitiss of, and guarantee the payment
of, any securities issued by or any other obligation of
any such Company. '

(r) To sell, exchange, let on vent, royalty, share of
profits, or otherwise, grant licences, easements, and
other rights of and over, and in any other manner deal
with or dispose of the undertaking, and all orx any of the
property for the time being of the Company.

(s) To amalgamate with any other Company whose

objects are or irclude objects similar to those of this
Company, whether by sale or purchase (for shares or
otherwise) of the undertaking, subject to the liabilities

of this or any such other Company as aforesaid, with

or without winding-up, or by sale or purchase (for shares

or otherwise) of all the shares or stock of this or any such
other Company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or inm any other
manner.

(t) To distribute among the members, in specie, any
property of the Company, or any proceeds of sale, or

disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for che time being required
by law.

(u) To do all such other things as are incidental or
conducive to the above objects or any of them.

(v) To do all or amv of the above things in any part of
the world, and either us principals, agents, trusteas,



contractors, or otherwise and either alone or in conjumction
with others and eitheyr by cor through agents, sub-contractors
or otherwize.

The objects set forth in any sub-~clause of this clause shall not
be restrictivaly construed but the widest interpretation shall be given
thereto, and they shall not, except when the context expressly so requires,
be in any way limited to or rostricted by reference to or inference from
any other object or objects set forth in such suh-clause or from the terms
of any other sub-clause or by the 1.ame of the company. None of such
sub—clauses or the object or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects oxr powers
mentioned in any other sub~clause, but the company shall have full power
to exercise all or any of the powers and to achieve or to endeavour to
achieve all or any of the objects conferred by and provided in any one
or more of the said sub-cladses.

-~

4. The liability of the memlers is limited.

5. The Canital of the Company is £6,000,000 divided inte 6,000,000
Shares of £1 each. Any of the said saares for the time being unissued
and any new shares from time to time to be created, may from time
to time be issued with any such guarantee or any such right of preference,
whether in respect of dividend or of repayment of capital or both, or
any such other special privilege or advantage over any shares previously
issued or them about to be issusd (other than any other shares issued
with a preference), or at such a premium or with such deferred rights
as compared with any shares previously issued or then sbout to be issued,
or subject to any such conditions or provisions, and with any such right
or without any right of voting, and generally om such terms as the Company
may from time to time by specizl resolution determine.*

{(*#The share capital of the Company was increased from £650,000 by
the creation of 5,350,000 additiconal' shares of £1 each, by resolution
of the Company passed on 30th Jaauary 1980,)



Wi, the sevecal persons whose names and addresses are subseribed,

are desirous of being formed into a Company in pursuance of this
Hemorandum of Association, and we respectively agree to take the

aurber of Shares in the Capital of the Company set opposite our respective
names.

NAMES, ADDRESSES AND DESCRIPTICNS NUMBER OF SHARES
OF SUBSCRIBERS TAKEN BY EACH
KUBSCRIBER

CHARLES FREDERICK DIXON,
Abbeville, Darlington. ONE

Engineer

AMY DIXON,
Abbeville, Darlington. ONE
Wife of C.F. Dixon

HENRY ISAAC DIVON,

Stumperlowe H~ll, Sheffield. ONE
Merchant

JAMES DIXON,

Tylecote, Ranmoor, Sheffield. ONE
Merchant

ANN BECKETT,
4 Palace Read, Surbiton. ONE

Widow

EDWARD WESTLEY JACCE,
- 3 Woodside Terrace, Darlingten. ONE

Engineer

ROSALIE ANNE NORTION,
Nortonthorpe Hall, Huddersfield. ONE

Spinster

DATED the 25th day of July, 1893.
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COMPANY LIMITED BY SHARES

Articles of Association

OF

THE CLEVELAND BRIDGE
& ENGINEERING COMPANY

LIMITED

PRELIMINARY

1. The cowpany is a private company and, subject as hereimafter
provided, the regulations contained in Part 1 and regulations 2 to 5 inclusive
contained in Part II of Table A in the First Schedule to the  Companies Act
1948 (hereinafter referred to as "Table A") shall apply to the company.

2. Regulations 3, 24, 53, 69, 74, 73, 77, 84, 87 to 93 inclusive,
106 and 107 of Table A, Part I, shall not apply to the company,

SHARES

3. The shares shall be at the disposal of the directors and (save
@¢s otherwise directed by the company in general meeting) they may allot or
otherwise dispose of or grant options over them to such persons at such
times and generally on such terms and conditions as they think proper,
gubject nevertheless to regulation 2 of Table A, Part II, and provided that
no shares shall be issued at a2 discount except as provided by section 57 of
the Act.

4. Subject te the provisions of section 58 of the Act, any
preference shares may with the sanction of a special resolution be issued
upon the terms that they are or at the optivm of the company are ifiable t-
be redeemed.



LIER

5. In regulation 11 of Table 4, Pwrt I, the words "(not being a
fuily paid ghare)" and the words "(other than fully paid shares)" shall be
maitted.

TRANSFER OF SHARES

6. The instrument of transfer of a fully paid share need not be
executed by or on behalf of a transferee and regulation 22 of Table A, FPart i,
shall be modified accordingly.

VOTES OF MEMBERS

7. The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a notarially certified
copy of that power OF authority (unless deposited at the .registered office of
the company not less than 48 hours before the time for holding the meeting
or adjourned meeting or, in the case of a poll, not less than 24 hours before
the time appointed for the taking of the poll) shall be produced at the meeting
or adjourned meeting at which the person named in the instrument proposes
to vote, or on the taking of a poll, and in default the instrument of proxy
shall not be treated as valid.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

8. Any one of the directors or the secretary for the time being
of any corporation which is a member of the company, or any other person
appointed by resolution of the directors or other governing body of such
corporation, may (subject to the articles of association of that corporation)
act as its representative at any meeting of the company or any class of
membars of the company and the person SO authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents
as that corpuration could exercise if it were an individual member of
¢t 5, company.

Any one of the directors or the secretary for the time beirg
of the company or any other person appointed by resolution of the directows
or other governing body of the company may act as its representative at any
mesting of any corporation of which the company is a member or of any class
of menbers of such corporation and the person so authorised shall be entitled
ta exercise the same pOWErs On behalf of the company as the company could
exercise if it were an individual member of that corporation.
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DIRECTORS

Y. ln_ess and until otherwise determined by the coupnmy in
rereral mesting, the number of the directors shail oot be less thum three.
The first directors of the compan wshall be decermined in writing by the
subseribers of the memorandum of association or a majority of them.

3. Any person may be dppointed or elected as a direchor, whatever
may be Lic age, and no director shall be required fipn vacake his oifice by
reason of his attaining or having attained the age of 70 years or any rther wuge.

11, No shareholding gualification shall be required by directors.

12, A director of the company may be or become a dirertor or
other officer of, or otnerwise interested in, the holding compary of the
company or any other company promoted by the holding company or in which
the nolding company may be interested and regulation 78 of Table A, Part I,
shall be extended accordingly.

13, The proviso to regulation 79 of Table A, Part I, shall bhe
omitted.

14. Save as by the next following article otherwise provided, a
director shall no. vote in respect of any contract or arrangement in which
he is interested (and if he shall do so his vote shall not be counted) nor
shall he be couated for the purpose of any resolution regarding the sami in
the juorum présent at the meeting, but this arxticle shall not apply te any of
the following matters, namely -

(a) any arrangement for giving to him any security oz
indemnity in respect of money lent by him or obligations
undextaken by him for the bemefit of the company: or

(b) any arrangement for the giving by the company
of any security to a third party in respect of a debt
or obligation of the company for which he himself

has assumed responsibility in whole or in part under
a guarantee oy indemnity or by the deposit of a
security; or

{¢c) any contract by him to subscribe for or
underwrite shares or debentures of the company; or

(d) any contract or arrangement with any other
company in which he is interested only as an officer
or creditor of or as a shareholder in or beneficially
interested in shares of that company; or



{e) any such scheae or fund as is referred to in
article 22 which relates both to directors amd %o
employees or a class of employees and uwo2s not
accord te any director as such any privilege or
advantage not generally accorded to the employees
to which such scheme or fund relates.

The pre is. ..s o. tis article my» at any time be suspended
or relaxed to any extent and either generally ot .n »respect of any particu.ar
contvact, arrangement o itransaction, and any particular coptract,

arrangement or transaction carried out in contravention of this article
may be ratified by ordinary resolution of the company.

15. A director, notwithstanding his interest, may be counted in
the quorum present at any meeting whereat he or any other director is
appointed to hold any office or place of profit under the company or whereat
the direetors resolve to exercise any of the rights of the company {whether
by the exercise of voting rights or otherwise) to appoint or concur in the
appointment of a director to hold any office or place of profit under any
other company or whereat the terms of amy such appointment as hereinbefore
mentioned are considerad or varied, and he may vote on any such matter
other than in respect of his own appointment or the arrangement oT variation
of the terms thereof.

16. The words "and every divector present at any meeting of
directors or committee of directcrs shall sign his name in & book to be kept
for that purpese" in regulation 36 of Table A, Part I, shali be omitted.

17. The office of a director shall be vacated -

(a) if by notice in writing to the company he
resigns the office of director; or

(b) if he becomes bankrupt or emters inte any
arrangement or composition with his
creditors; or

(c) if he is prohibited from being a director
by any order made under any of the
provisions of section 188 of the Act; or

(4 if he becomes of unscund mind; or

(e) if he is removed from pffice as hereinafter
provided.



varde "aumber of directors” shall be omitted.

1, ALl the words in regulation 94 of Table A, Part I, after the

211 the words in regulation 95 of Table A, Part I, after the
words "elipible for re-electiom” shall be omitted.

In regulation 96 of Table A, Part I, the words "before the
expiration of his period of office" shall be omitted.

All the words in regulation 97 of Table A, Part I, after the
words "or as an additional director" shall be omitted.

19, In addition and without prejudice to the provisioms of regulations
96 and 97 of Table A, Part I, the company may by extraordinary resolution
remove any direcvor and may by ordinary resolution appoint another director
in his stead.

20. A member holding not less thanm 51% of the issued capital of
the company conferring the right to attend anha vote at general meetingsof
the company may at any time by notice in writing to the company remove any
director or appoint a new director and such removal or appointment shall
take effect upon receipt of such notice by the company. Such a notice in
writing by a company, being a member and holding mot less than 51% of the
capital of the company, shall be deemed to be valid if it purports to be
signed by an officer of that company.

21. A resolution in writing signed by all the directors oX by
all the divectors for the time being entitled to receive notice of a meeting
of the directors or committee of directors, shall be as valid and effectual
as if it had been passed at a meeting of the directors or committee of
directors (as the case may-be) duly convened and held.

22. The directors may establish and maintain or join with the
helding company and associated companies of the company in procuring or
otberwise procure tha cstablishment and maintenance of any non—contributory
or contributory pension or superanmuation funds for the benefit of and give
or procure the giving of donations, pensionms, allowances, gratuities, emoluments
and bonuses to directors, ex-directors, officers, ex-officers and any persons
who are or were at any time in the employment or service of the company, the
hold*ng company or any company which is a subsidiary of the company or is
allied to or associated with the company or with any such subsidiary compamny,
and the wives, widows, families and dependents of any such persons, and also
establish ~~d1 subsidise or subscribe to any institutioms, asgsociations, clubs
or funds calculated to be for the benefit of or to advance the interests and
well-being of the company or of any such other company as aforesaid, or of
any such persons as aforesaid, and make payments for or towards the insurance
of ony such persons as aforesaid, and gnbseribe or guarantee money for any
charitable or benevolent object or for any exhibition, or for any public, gemeral
or vgeful object, and do any of the matters aforesaid eirher alone or in
gonjunction with any such company as aforesaid, Subject always, if the statutes



1n iorce Sor the time being in relation to comwpanies sball so require, to &0y

prr taenlars with respect
rerbers of the company,

to the proposed paymnent beins disclosad to the

and to the proposal being approved by the company,

smye director sholl be =ntitled Lo participate in and retain for his own benefit

anr such pension, allowance,

23.

gratuity or bonus.

The directors may from vime to time appoint any person or
persons to be a cechnical directox oT technical directors of the company,
may from time to time define, limit and restrict his or their powers,

and
and

may f£ix and determine his ov their remuneration and duties, and may at any
cime remove any such technical director, provided always that technical
directors e"ail not be taken into account in calculating the quoruml or be

“ entitled to vote at any of the meetings of the directors at which they may be

present and, except wit

ghall not -

(i)

(ii)

(iid)

h and to the extent of the sanction of the directors,

¥ *

. . . right of access to the books of
. “mpauys oY

be eatitled to receive notice of or to attend
meesings of the directors; ©OT

be entitled to participate in any respect
in the exercise of the collective powers

or duties of the directors, or to exercise
any of thg_individual powers oOr duties of

a director under thesc articles (including
this article) provided thut no act shall be
dene by the directors which would impose
any personal 1iability on any technical
director, whether under the statutes or
otherwise, except with his knowledge.

MANAGING DIRECTOR

24, The directors may from time to time appoint onme OT more of
their buody to the office of managing director for such period and on such
cerms as they think fit and, subject to the terms of any agreement entered

into in any particular case, may revoke such appointment.

The appointment

of any such managing director shall be automatically determined if he cease
from any cause to be a director.

25.

SECRETARY AND ASSISTANT SECRETARY

In regulation 110 nf Table A, Part 1,

there shall be udded the

words "An assistant secretary may also be appointed by the directors
{subject to regulations 111 and 112) to act with the full powers of the secyetary

if the office of suer
+bseue or otherwise i
st such remuneration and upon guch conditions as the directors may think

Ty

- = and any agsistant scuretary

etary is vacant or if for any other reason the secretary is
ncapable of acting.

guch appointment shall pe for such

1o apyointed may be removed by the directors™.



NOTICES
26. All the words in regulation 131 of Takle A, Part I, after the
words "for the giving of notice to him" shall be omitted therefrom and there
gball be sabstituted therefor the following: "Any notice or other document,

if served by post, shzall be deemed to have been served at the time when the
letter containing the same is posted, and in proving such service ii shall be
sufficient to prove that the letter containing the notice or docunent was
properly addressed and duly posted".
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THE _COMPANTES ACTS 1948 to 1976

COMPANY LIMLIED BY SHARES

Special Resolution

o}

£

Tha Cleveland Bridge - Engineering Company Limited
Pagsed on 30th January 1980

At an Extraordinary Gemeral Meeting

convened and held at the Company's offices,
County Durham on Wednesday, 30th Janua

passed af an ordinary resoluticm,

Authorised Share Capital

It was resolved that the avthorised
by 75,350,000 from £650,000 to £6,00
5,350,000 shares of £1 each.

/

LI B B A B ]

Chairman of\lthe Meeting

of the Members cf the Company, duly
Smithfield Road, Darlington,
ry 1980 the following resolution was

share, capital of the Company be increased
0,000 by the creation of an additional

y
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THE COMPANIES ACTS 1948 TO 1976

Notize of place where register of
members is kept or of any change
in that place

Pursuant to section 110{3) of the Campanies Act 1648
as amended by the Companles Act 1976

Please do not,
wrlta inthis
binding margin

Please complato To the Hegistrar of Companies Flioi?ljfll?'.?.l _l-jS_‘la Company number
legibly, preferably L 2.5 i\ I 39338
pal Bl AN

Inblacktype, or
bold block latterlng Name of company

*dalsta if THE CLEVELAND BRIDGE BND ENGINEERING COMPANY - Limited*l
inapproprlate “

hereby gives you notice in accordance with section 110(3)'of the Companies Act 1848 that the
register of members is now kept at:

DORMERIDGE HOUSE
16 ST.CUTHBERT'S STREET

BEDFORD
MK40O 3XE

in lieu of*

P. O. Box 27,

Yarm Road, - .

Darlington, \
DLL 4DE. o ,

where it was previously kept

f .
tdelote as - Signed \g’i ﬁ?r/t Rirectar] [Secretar Date 10.5.83
appropriate - T X = . : [ : yit
NN
Presentor's name, address and For official use
reference (if any): J General section . Postroom

J. E. Egginton,
Cleveland Redpath Eng.
Holdings Limited,
D 16 St. Cuthbert's Street,
Bedford, MK40 3XE.

JEE/MC




COYPANY NO. 39338

MINUTES OF AN EXTRAORDINARY GENERAL MEETING OF THE MEMEERS OF
TEE CLEVELARD BRIDGE & ENGINEERING COMPANY LIMITED
HELD AT 1 BERKELEY STREET, LONDON W1

ON 29 JULY 1987

PRESENT : S.R. FUDGE (CHAIRMAN OF THE MEETING & REPRESENTATIVE
APPOINTED BY REDPATH DORMAN LONG LIMITED)
T.B. COOMBS (REPRESENTATIVE APPOINTED BY TRAFALGAR HOUSE

GROUP SERVICES LIMITED)

1. NOTICE

The Chairman read the Notice convening the Meeting.

2. CHANGE OF NAME

It was resclved and passed as a Special Resclution that the name
of the company be changed to Cleveland Bridge & Engineering
Company Limited.

D R I SRR BT A B R TR

{(Chairman})

I hereby certify this to be a true copy of the Special
Resolution passed at an Extraordinary General Meeting of the
Members of the Company held on 29 July 1987.

——

e I R R B AR R RS ) “an's

B.D. Foreman

(Secretary) CUSIPARIES REGISTRATION
PDF/EGD 3 {1987
29.7.87 m  CFE 52
6 -A.
003724
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Ne. 39338

| hereby certify that

THE CLEVELAND BRIDGE & ENGINEERING COMPANY
LIMITED

having by sp&cial resolution changed its name,

is now incorporated under the name of

CLEVELAND BRIDGE & ENGINEERING COMPANY
LIMITED

Given under my hand at the Companies Registration Office,
. Cardiff the 24 AUGUST 1987

Q}}\'} - Q}E\h'm ™
MRS, M. MOSES

an authorised officer

HCDOBR
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MNotice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

39338

Nume of company

Cleveland Bridge & Engineering Company Limited

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 30 September 1988 the nominal capital of
the company has been increased by £30000000.00 beyond the registered
capital of £6000000.00.

A copy of the resolution autherising the increase is attached.
The cenditions (eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follow:

To rank pari passu with existing £1-00 Ordinary shares

Pleasa tick if continuation
sheet(s) are attached

1D Lecatsm
Director/Seeretary Date ﬂ745/?77

Signad

Presentor’s name, address For official use
and reference (if any): General section Post room

P D Foreman
1,MELVILLE CRESCENT,
EDINBURGH

EH3 7HW

SCOTLAND




The Companies Act 1985
Company Limited by Shares

Ordinary Resolution

Company Number

39338

Cleveland Bridge & Engineering Company Limited
At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:
1 Berkeley Street, LONDON, WI1A 1BY
on 30 September 1988
the following ORDINARY RESOLUTION was duly passed, viz:-
That the capital of the‘Compény be and is hereby increased
from £6000000.00 to £36000000.00 by the creation of:
30000000 Ord Shares of £1.00 each

And that the new shares shall rank pari passu with the existing £1-00
ordinary shares

i
' o
988 o

%\ NO\H (:}.:v

L]

u-—"'”‘-\

cﬁ EGISTR, »

gg? S %
X LN

hg; N

Signed ¢ﬁi£j#j‘?iﬂ*ﬂﬂréi-—

Position ) orerto.

NOTE To be filed within 15 days of the passing of the ordinary resolution



CLEVELAND BRIDGE & ENGINEERING COMPANY LIMITED COMPANY RC. 39338

The following Resolution was passed at a meeting of the Members of the Company

held on 15th June 1989:-

"It was regolved that the authorised Share Capital of the
Company be increased from £34,049,908 to £50,000,000 by
the creation of a further 15,950,092 £1.00 ordinary shares

s
to rank pari passu with existing shares of the same class3"

o,

J&L\ ”"'ZCM
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82,984 British COMPANRY SECRETARY'S Practice Manual

§i56-200 Notice of increase in: nominal capital

COMPANIES FORM No. 123

HMotice of increase
in nominal capital

Plrate 92 not Pursuant o sechion 123 of the Companies Act 1885
Whi
1Bk MALL
To tha Registrar of Companias For oftigial use  Company number
Fleasa complete Lot Al s}
tl I
legibly praferntly L - l - _E_ - _! 39338 J

iy black type, or
botd block bettaring  Name of company

+SLEVELAND BRIDGE & ENGINEERING COMPANY. LIMITED _ |

* rhkeit lgh g
W compiany

{uves nolice in accordance with section 123 of thu obove Act that by resolution of the company
dned .13 _June_ 1989 the nominal capital of the company has been
increasad y £ 1,5,_,990 __QQQ. beyond the registered capital of £ .ﬁ;.QQ_O_,.Q_Q,O

Vine comy mustpe A €OPY of the resolution sutherising the incresse [s attached.§

* d . u y . " _— N - "
;’m",‘.'..,f,’,.";;;’.';‘:m The conditions (sg voling rights, dividend rights, winding-up rights etc ) subject to which the new

B LCRE T

shares have been or are to be issued aro as Iollow:

- To rank pari passu with existing Ordinary Shares

Please tick hato if
contihued overleaf

Div. Cc:nman;;uto

A It ".,.f-; ﬁi e
éh'?ocl?r Secratary SIgn% osignations Secre tar‘y ?/?/5;’7

Agtrwintittiorn
ﬁﬁ".::'ﬁgm -
LS“cDgrDm!.u Presentor's name address ang For pliigial Use
referance {if any)* Gonetal Seclion 1 Post toom
P.D. Foreman ———
Trafalgar House ('O"xffl*';,z T'".“""“ ;
Offshore & ) TEBE
Structural Limited ’JUL 98¢
1 Melville Crescent .
EDINBURGH EH3 THW ] g 5 ‘
156-900 [The next page Is 83,101] CCH Editions Limited
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CTLEVELAND PRIDGE & ENGINEERING COMPANY LIMITED - CO, RO. 39338

CROINARY Risea o o
MINUTES OF AN FXTRAORDINARY GENERAL MEETING OF THE MEMBERS 0P

CLEVELAND BRIDGE & ENGINEERING COMPANY LIMITED
HELD AT 1 BERKELEY STREET, LONDON Wl

ON 10 AUGUST 1989

PRESENT : A. MORRIS (CHAIRMAN OF THE MEETING & REPRESENTATIVE APPOINTED BY
REDPATH DORMAN LOMG LIMITED)

T.B. COOMBS (REPRESENTATIVE APPOINTED BY TRAFALGAR HOUSE GROUP
SERVICES LIMITED)

1. SHARE CAPITAL

It was resolved that the Authorised Share Capital of the Company be, and
is hereby increased, from £50,000,000 to £70,000,000 by the creation of
20,000,000 Ordinavy Shares of £1 each to rank pari passu with existing £l
Ordinary Shares.

----- I A R R A AL

{Chairman})

I hereby certify this to be a true copy of +the Minutes of an
Extraordinary General Meeling of Cleveland Bridge & Engineering Company
Limited held on 10 August 1989,

CAT Lomee—

44w LRCERr Y LR Y

{Director)

PDF/EGD
8.9.89

COMPANIES HOUSE
2 10CT 1989
M 25
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82,954 British COMPANY SECRETARY"S Practice Manual
156-900 Notice of increase in nominal capital .

COMPANIES FORM No, 123

Notice of increaseo . -
in nominal capital .
Piease 40 not Pursuant 1o section 123 of the Compamies Act 1985
it
!ml:rmgm
To the Aegistrar of Companies For official use  Compeany number
r‘"bT t:um'pllt;l l" - '; - "|’ - "i I !
. pratera
in binck type, ot | ‘ R 209328

bold block letteting  Name of company

- CLEVELAND BRIDGE & ENGINEERING COMPANY LIMITED

* angert toll aame

ol ¢ompany
. . pives nolice in accordance with section 123 of the above Act thot by resolution of the company
dotea . 100 August 1989 the nominal capital of the company has been
increased by £20.000 , 000 __ beyond the ragistered copital of £ 50,000,000 ..
- . yine copy mesne A COPy of the resalution authonsing the incroase is attached
2[;3"",‘,’,‘.,",‘;:,’35.,. The conditior+ {eg voting rights, dividend rights, winding-up rights ete } subject to whu:h the now
DY e et shares have been or are 10 be 1ssuod are as follow!
To rank pari passu with existing Ordinary Shares
Pisase tick here if
continuad overlest
m Secmay Sgned M Desipnatons Director oae 19 October 7198
MWMNIIM
Rk, o
Byt gt " - P , "
lsow-dll. resentor’s name address and For officinl Use

reference (if any)* Generst Section PoNt co0m

P D. Foreman
Trafalgar House
' Offshore & Structurgl e e . s
Limited COMPANILS nDUSE
1 Melville Crescent 2 $GCT 1989
EDINBURGH EH3 THW M 0

[$+]

$56-900 [The next page [s 83,101) CCH Editions Limlted




The Companies Acts 1985 -

t‘leveland Bridge & Enginvering Company bLimited

AT AN EXTRAORDINARY GEMNERAL MEETING of the Company nnld at 1 Helwl .e
Crescent, Edinburgh, on 16th August, 1990 at 5.00 am the iollowing rusolullie=
was pagsed as a Special Resolution of the Company:-

That the existing Articles of Rssoclation of the .Corpanhy be and are hereby
cancellod and in substitukion therefor the Articlos of Association of which o
print is laid on the table and is subseribed by the Sceretary for
identificat;on be and are hercby adopted as the Artleles of Assoclatien of the
Company . —

R o iy RN REEE
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QCOMPANY NO. 39338

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
- of -
CLEVELAND BRIDGE & ENGINEBRING COMPANY LIMITED

(Formerly THE CLEVELAND BRIDGE & BNGINSERING
COMPANY LIMITED)

(Adopted by Special Resolution passed
on the 16th day of August 1880)

©UERELIMINARY
Ty o~ -1 "
f‘ﬁ\ “o

oL e T

1. (A) In these Articles:-

"the Act' means the Companies Act 1988 including any \stmutox-y'
modification or re-enactment thereof for the time being in forcs.

npable A" means Table A in tlie Schiedule to the Companies (Tables - ‘:
A to F) Repulation 1985 (as amended by the Companies (Tables A to I |
F) (Amendment) Regulation 1985). i

[ “Subzidiary" has the meéning as defined in Section 736 of the Act
gave that in sub-clause 1(a)(ii) of thal Scction there shall be
! suhaidtuted for the words "more than half in" the words "the whole
of the", ‘

"Holding Company" has the meaning as defined i the sald Section
736 of the Act. ‘ ,




: "Group Company" means any company which in relation to ihe
Company is & Subsidiary, its Holding Company or a Subsidiary of
its Holding Company.

(B) The regulations contained in Table A save insofar as they are
excluded or varied hereby, and the regulations hereinafter
contained shali constitute the regulations of the Company.

(C) Regulations 24, 62, 64 to b5 (inclusive), 81, 84, 93 to 87
(inclusive), 115 and 118 of Table A shall not spply to the Company.

2. The Company is a private company and accordingly no offer shall be
made to the public (whether for cash or otherwise) of any shares in or
debentures of the Company and no allolment or agreement 1o allot
{whether for cash or otherwise) shall be mede of any shsres in or
debentures of the Corapany with a view to all or any of those shares or
deheatures being offered for pale 1o the public,

3. In Regulation 3 of Table A the words "as may be provided by the
»tfeles” shall be deloted and the words "as the company before the
issue of the shares may be special resolition determine® shall be
substituted therefor.

SHARES

4. (A) Subject as otherwise provided in the Act or in these Articles the
Shares shall be under the control of the Directors, who may aliot,
grani options over or otherwise dispose of ihe same to such persons
and in such manner as they think fit.

(B) The provisions of Section 89(1) of the Act shall not apply to the
Cowmpany.

. TRANSFER OF SHARES

IR Bl X

5. The Uirectors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

6. The Company shall be entitled to desiroy:-

(i) any instrument of transfer which has been registered, at any tme

after the cxplration of six years from the date of registration
thereof; , o

(1) any dividend mandate or any variation or zancellation thereof or
any notification of change of address, st any tlme sfter the
expiration of two years fiom tho date of recording thercoly

W

S




‘9.

(1) any shave certificate which has been canceled, at any time aftey
the expiration of one year from the date of such cancellation; &n

{iy) any other document on the basis of which any entry in the Reglioter
is made, 8l any 1yme after the sxpiration of six years {rom the
date an eniry in the Register was first made in respect of it}

gnd it shail ponclusively be prresumed in favour of the Company inat
every instrumint of transfer s@ destroyed was 8 yalid and effective
instrument énly apd properly registered that every share certificate 80
destroyed was valia certificate duly and properiy cancelled and that
gvery other dosument destroyed hereunder was R valid and effective
document in accordance with the recorded particulars ipereof in the
books o pecords of the Company, provided always that:~

() the provisions aforesaid shall apply only to the destruction of 8
dogumant in good faith and without express potice to the Company
that the preservaﬁo.n of such docuiasnt wae velevant to any elaim;

(B) nothing contained in this Article shall be construed as imposing
vpon tho Company any Jiability in pespact of the destriuction any

such document eart:ar than as aforesaid or in pny cust where the
conditions of pre.iso {A) above are not fulfilled; and

(c) references s;n this Awticle o the destruction of any document
include references to its disposal in any manned.
NOTICE OF MERTIRGS

i;‘ypry notice nconvening 8 general meeting  shall comply with the
provisiorns of ‘Section 1723y of the aAct ss to EIVINE information 10

. members fa vegard 1o their rLgh‘l to .appoint proxies; and netices of and

wsther nrommunications roloting o any goneral meeting which nany member
s antitisd 0 peceive supll be sent to the auditovs 9T the time Leing of

{e Cowpany.

o JCEFDINGS AT SENER. . XEFTINGS

In aceardance ™I . olation A0 of Table A no business shall be
transacted at 8ny meetit., unless 8 quorum is” present. Two Persens
entitled to vote upon he misiness 1o hwe transacted, pach being 8
member 0T & PIOXY for a member or B duly authorised reprssentnﬁw of
a corporation, shall pe & yuorum. ‘

with respect to any guch resoiution in writing as is referred 1o in
Regulation 53 of Table A:-

() In the case of joint holders of a share the signature of any one of
such joint holders ghnll be sufficlent for the Ppurposecs of
Regulation 533 : '




10.

11.

12.

13.

14.

(1% 1n the case of a corporation which holds a share, the signature of
any director or the secretary thereof shall be sufficlent for the
purposes of Regulation 53.

VOT2 OF MEMBERS

A proxy shall be entitled to vote vn a show of hands and Regulation 54
of Table A shall be modified accordingly.

The instrument appointing a proxy and the power of attorney or other
authority, if smy, under which it is signed ur a notarially certified copy
of that power or aanthority (unless deposited at the registered office of
the Company nof less than 48 hours before the time for holding the
ineeting or adjourned meeling or, in the case of a poll, not less than 24
hours before the time appointed for the taking of the poll) shall be
produced at the meeling or adjourned meeting at which the person named
in the instrument proposes to vote, or on the taking of a poll, and in
defeuit the instrument of proxy shall not be treated as valid.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEBTINGS

Any one of the Directors or the Secretary for the time being of any
corporation which is 8 member of the Company, or any other person
appointed by resolulion of the Direclors or othai governing body of such
corporation, may (subject to the Articles. of Associmtion of that
corporation) act as its répresentastive at auy meoting of the Company or
any class of members of the Company and tlwe pewson 5o ruthorise: shall
be entitied to exercise the same powers ¢a behall of the corporation
which he represents ns that corporation could exercise If it were en
individual member of the Company. no

Any on¢ of the Directors or the Seccretary for the time being of the
Company or -any other person appointed by resolution of the Direvtors
may acl as its representative at any meeting of any corporatien of which
the Company is & member or of any class of members of such corporation
anl the person so nuthorised shall be entltied fo exercise the same
powers on behall of the Company as the Company could exercise if it

weya an indlvidual member of that corporation. N

.

. DIRECTORS o

J oAl

The numbar of Directors shall not be less than two.

A Director shall not be required to hold any qualificetion shares in the
Company.
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Repulations 85 to 69 (incluslve) of Table A shall not apply to the
Company. Accordingly the lsst sentences of Kegulations 88 and 89 of
Table A shall be deleted.

A Director of the Company may be or become a Director or other officer
of or otherwise interested in the Holding Company of the {lompany or
any other company promoted by the Holding Company or in which the
Holding Company may be interested and Regulation 83 of Table A shall
be extended accordingly.

BORROWING POWERS

The Directors mey exercise all the powers of the Company to borrow
money, and io mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue and create mortgages,
charges, memoranda of deposilt, debentures, debenture stock and other
securities, whether outright or as security for any debt, lability or
obligation. of the Company or of any third party, subject to the
provisions of Section 80 of the Act.

POWERS AND DUTIES OF DIRECTORS

Save as by the next following Ariicle otherwise provided, a Director
shall not vote in respect of any contract or arrangement in which he is
interested (and if he shall do 50 his vote shall not be counted) nor shall
he be counted for the purpose of any resolution regerding the same in
the quorum present at the meeting, but this Article shall not appiy to
any of the following matters, namely:- "

(A) any arrangement for giving lo him any guarantes, security or
indemnity in respect of money lent by him or obligations undertaken
by him for the benefit of the Company or any of its subsidiaries;
or ' :

any arrangement for the giving by the Company of any security to
a third parly in respect of a debt or obligation of the Company, or
any of its subsidiarigs for which he himself has assumed

responsibility in whole jn part under a guarantee or indemnity or

by the deposit of a security; or

(B)-

(C) any contract by him to subscribe for or underwrite shares or
debénturez of the Company or any of ils subsidiaries; or

any vontract or arrangement with any other company in which he is
interested only as a sharcholder in or beneficially intercsted In
sharss or securities of that comyany and such shares or zecuritics
have a listing on The Stock Exchange or any other retognised stock
exchange; or

(D)

any such scheme or fund as is referred to in Article 26 which
relaies both to Directors and to cmployees or e class of employees
and does not accord to any Dircctor as such any privilege or

(1)
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18.

20.

21.

advantage not gene.ally accorded to the cmployees to which such
scheme or fund relates; or

{F) any contracl or arrangement with a Group Company.

The provisions of this Article may ot any time be suspended or relaxed
1o any extent and either generally or in respect of any particular
contract, srrangement or transaction by ordinary resolution of the
Company, and any particular contract, srrangement or transaction
carried out in contravention of this Article may be ratifiod by ordinary
resolution of the Company. '

A Director, notwithstanding ‘his interest, may be counted in the guorum
present at any meeting whereat he or any other Director is appointed to
hold any office or place of profit under the Company or whereat the
Directors resolve to exercise any of the rights of the Company (whether
by the exercise of voling rights or otherwise) to appeint or concur in
the appointment of a Director to hold any office or place of profit under
any other company or whereat the terms of any such appointment as
hereinbefore mentioned are considered or varied, and he may voin on
any such matier other than in respect of his own appointment or the
arrangement or variation of the terms thersof,

EIN B S Y e L R aOA T e et L A SEE

X
1.
B

APPOINTMENT AND :-_PISQUALIFICATION OF DIRECTORS

Without prejudice to the powers of the Company under Section 303 of the
Act to remove a Director by ordinary resolution or the powers of the
Directors to appoint any person to be a Director pursuant ty Regulation
79 of Table A, the holder or holders for the time being of more than
one-half of the issued Ordinary Shares of the Company shall have the
power from time to tme and at any time lo appoint any person ov
persons as a Director or Directors either as additional Directors or to fill
uny vecanzy and to remove from office any Director howsoever
appointad. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members moking the same
or in the case of a member being a company signed on its behalf by one
of its Directors or its Secretary and shall iake effect upon lodgmesnt at
the registered office of the Company, or such date later than such
lodgment as may be specified in the instrument.

The office of & Director shall be vacated:-

(A) if by notice in writing to the Company he resigns the office of
Director; ‘

(B) i he becomes bankrupt or’ enters into any arrangement or
composition with his creditors generally;

(C) if he ceases to be a Director by virtue of any provision of the Act
or if he is prohibited from being n Director by an order wnade
under any provision of the Act or by any other law;




22,

23-

24.

25.

26.

(M if he becomes of unsound mind;

(5) if he is rewmoved from office unders Ariicle 20 hereof.

Unless and until otherwise detemnined by ihe Company by ordinary
resolution, either ganeraily or in "ny particular case, No Director shall
wacate or be required to vacaie his office oS a Director on or by reason
of his attaining or having atiained ihe age of seventy, and any Director
retiring or liable io retire under the provisions of these Articles and any
person proposed to be appointed =& Director shall be capable of being
appointea OF re-appointed as a Direetor notwithstanding that he has
attained the age of seventy, and no speeisl notice nwecd be given of any
resolution for the appointment or re-gppointment 8g a Director of a
pergon who shall have attained the age of geventy, and it ghall not be
necessary to give to the members notlce of the age of any Director or
person proposed to be appointied or re-gppointad 88 such.

MANAGING DIRECTOR

The Directors may {rom time to time appoint one OT more of their body to
the office of Managing Director for such period und on such terms as
they think fit and, subject to the terms of any apgresuient entered into in
any particular case, may revoke such appoiniment. The sppointment of
anv Managing Director shall be automatically determined if he ceases from
any cause to be 8 Director.

ROTATION OF DIRECTGRS | i

The Directors shall not be lable to retire by rotation, and accordingly
Regulations 73 to 77 (inclusive) and 80 of Table A shall not apply to the
company; in Regulation 78 of Table A the words fignd may olso determing
the rotatfon in which any sdditional directors are to retire® shall be
deleted; and in Regulation 79 of Table A the gecond -and the third
gentences thereof shall be deleted. o

PROCEEDINGS OF DIRRCTCORS

A resolution in writing signed by all the Directors or by all the
Direetors for the time being entitled to poceive notice of a meciing of the
Directors or committee of Directors, shall be as valid and effectual as it
{{ had been passed at 8 meeting of the Directors or committee of
Direciors {as the case mey be) duly convened and hold and may consigt
of several documenis In the like form each gigned by one or more the
Directors.

The Directors may establish and maintain or join with samy Group
Company in procuving or otherwige procure the cstablishment  and
maintengnce of any non~contributory. or contributory pension or
guperannuation funds for the benefit of and give or orocure the giving




. of donotions, pension allowances, gratuities, emoluments and bonmses to
Blrectors, ex~Direclors, officors, ex-officers and any persuns who are
or were al £xy time in the employment or service of the Company or any

¥ Grop Company and the wives, widows, families, dependants of any such
persons, and also  establish and subsidise or subseribe to any
institutions, sssociations, clubs or funds ce'tulated to be for the benefit
of or to advance the interests and well-being of the Company or any
Grouy Company, or of any such pergons as aforesaid, and make
payments for or towards the insurance of any such persons as aforesaid,
and subscribe or pgunrantee money for any charitabiec or benevolent
objest or for any exhibition, or for any public, general or useful ohject,
and do any of the matters aforesaid elther lone or in conjunclon with
any such company as aforesald.  Subject always, if the Statutes in force
for the time beinyg in relation 1o companies shall so require, to any
particulars with respect to the prupnsed payment being disclosed to the
members of the Company, and to the proposal being approved by the
Company, any Director shall be entitled Lo perticipate in and retain for
his own benelit eny such ponsien, allowance, gratuity or bonus.

27. The Direeiors may [rom thme to time appoint any person or persons to be !
an associate director or associale directors of the Compeny, and may
from time o time defive, Mmit and/or restri¢t his o their powers, and
may {ix and deteemine hic or their remuneration and duties, and may at
any Ume remove any such associsie director, provided always that any
such associate director shall not be taken Into account in calculating the
quorum or be entjtled to vote at any of the meetings of the Direciors at
whicl:. he may be asked to be present and shall not:-

- (A) have é-f:;fy- right of access to the books of the Company; or

{B) be entitled to recelve notlce of or to ntiend meetings of the
Directors; or

(<) be entitled to participate in any respect in the axercise of the
collective powers or duties of the Directors, or to exercise any
individual powers or duties of a Director under these Articles
{including this Article) provided that no act ghall he done by the
Pirectors which would impose any personal liability on any such
associate director, whether under the Azt or otherwise, except
with his knowledge. '
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28. Any Director or membar of a8 committee of the Board may participate in a
meeting of the Directors or of such commitlee by means of conference
telephone or similar communications equipment whereby all persouns
participaling in the meeting can hear each other and any Dirvector or
wommber of a committee participating in a meeting in this manper shall be
deemed o be present in persen at such meeting.

Py
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30.

SECRETARY AND ASSISTART GECEETARY

To Regulation 99 of Table A, there shall be added the words "an
Assistani Sceretary may also be appointed by the DRirectors (subjent also
to the provicions of the Act) to act with the full powers of the Secrefary
if the office of Secretary is vacent or if for any otkier reason the
Secretary jg absent or otherwise incapable of acting. Such sppointment
shall be for such term and upon such conditions as the Dircetors may
think it and any Assistant Secretary so appointed may be removed by
the Directors”.

NOTICES

Any notice or other decument, if servad by post, shall be deemed to
have been served at the time when the leifer containing the same is
posted, and in proving such service it shall be sufficient te prove that
the letter containing the notice or document was properly addressed and
duly posted, -

INDEMNITY

Every Dircctor or other officar of the Company shall be entitled to be
indemnified out of the assets of the Company agsinst all costs, charges,
losses, expenses and labilitles 'which he may sustain or lacur in or
about the execution of the duties of his office or otherwlse in relation
thereto, including any lability incurred by him in defending any
proceedings, whether civil or criminai, in which judgment is glven in his
favour or in which he is acquitied or in connection with any application
under Section 144(3) or (4) or Section 727 of the Act in which relief i
granted to him by the Court, and no Directer or other officer shall be
Hable for any loss, damage or misfortune which may happen to or be.
incurred by the Company in the axecution of the duties of hls office oy
in relation thereto. But this Article shall only have effect insofar as its
provisions are not avoided by Section 310 of the Act.
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Special Resolution
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CLEVELRAND BRIDGE & IENGINEERING COMPAﬁf LIMITED

Passed on 2nd October 1990

At an Extraordinary General Meeting of the Members of the Company duly
convened and held at 681 Mitcham Road, Croydon, Surrey, CRS 3AP on Tuesday 2nd
October 1290, the following Resolution was duly pabsed as a Special

Resolution: -~

"That the name of the Company be changed to:-

CLEVELAND STRUCTURARL ENGINEERING LIMITED"

LRI

Chairman of the Meetlng
¢£E~ T
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 38338

{ hereby certify that

CLEVELAND BRIDGE & ENGINEERING COMPANY
LIMITED

having by special resolution changed its namag,

IS now incorporated under the name of

CLEVELAND STRUCTURAL ENGINEERING LIMITED

Given under my hand at the Companies Reugistration Office,

Cardiff the 19 OCTOBER 1590
P. BEVAN

an a"o-ised officer
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Company No. 39338

CLEVELAND. _STRUCTURAL ENGINEERING LIMITED

RESOLUTION IN WRITING

Pursuant to Section 381A of the Companies Act 1985 we the undersigned, being
all the members of the above-named Company who at the date of this
wsulution arc entitied to attend and vote at a mecting of the holders of the
ordinary shares of the Company, hereby unanimously resolve as an clective
resolution in accordance with Section 379A of the Companies Act 1985 ("the

Act")

i) THAT the Company herelry clects “pursmmt to Scction 252 of the Act
to dispense with the laying of accounts and reports before the
Company in General Mceting,

i) THAT the Company hereby elects pursuant to Scction 366A of the Act
to dispense with the holding of Annual General Meetings.

iif) THAT ihe Company hereby elects pursuant to Scction 386 of the Act

to dispense with the obligation to appoint Auditors annually.
Dated this 30th day of August 1991

for and on behalf of
REDPATH/D AN LONG LIMITED - Shareholder

-
//%%/%’MA (e —e=

; / Authorised Representative o

for and on behalf of
TRAFALGAR HGUSE SERVICES LIMITED - Sharcholder

ey
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Authorised Representative GOpPAT. S RO
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