THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
PADDLE STEAMER KINGSWEAR CASTLE TRUST LTD *

1 The name of the Company 1s PADDLE STEAMER KINGSWEAR CASTLE TRUST LTD *
2 The Registered Office of the Company will be situate in England

3 The objects for which the Company s established are for the public
benefit to acquire/preserve and exhibit in sailing condition or otherwise
one or more examples of paddle steamers or paddie propelled vessels
(hereinafter callad "paddie steamers") and to acquire, preserve and exhibit
a collechon of manne equipment and cther appurtenances and matena)
associated with them with a view to educating the pubhc in the histoncal
significance of paddie streamers in the Nation's mariime and ndustnal
hentage and in furtherance of the foregoing objects but not otherwise the
Company shall have the following powers -

(A) To operate or arrange the operation of the paddle steamers in

waters tradittonally saited by them

(B) To enabie as wids a section of the public as possible to gain

practical expenence of salling m paddie steamers and of exploring

them

(C) To stimulate and arouse interest In paddle steamers throughout the
world by public meetings, publications, exhibitions and any other

means by sncouraging research into their history and providing the
means whereby models plans photographs and other appropniate items may
be preserved and exhibited

(B) To purchase, take on lease or in exchange hire or otherwise to
acquire any real and personal estate which may be deemed necessary or
convenient for any of the purposes of the Company provided that in

case the Company shall desire to hold more and than the law shall for
the ime being permit 1t to hold without licence of the relevant

authority such licence shall be obtained

{E) To construct mamntain or alter any houses buildings vessels or

works necessary or convenient for the purposes of the Company

(F) To take any gift of property whether subject to any special

charitable trust or not for any one or more of the objects of the

Company

* As amended by Special Resolution 3 dated 6th Sept 1992
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{G) To take such steps by parsonai or written appeals public mestings
or otherwise as may from time to time be deemed expedient for the
purpase pf procuring contributions to the funds of the Company in the
shape of donations annual subscniptions or otherwise PROVIDED that the
Company shall not undertake any permanent trading activities in
raising funds for its charitable objects

(H) To print and pubhish any newspapers penodicals books or leaflets
() To sell manage lease martgage dispose of or otherwisa deal with
all or any part of the property of the Company

(J) To borrow and raise money 1n such manner as the Company may think
fit for the purposes of the Company

(K) To invest the moneys of the Company not immedately required for
its purposes i or upan such investments securnties or praperty as may
be thought fit subject navertheless to such conditions {if any) and

such consents (if any) as may for the time being be imposed or
required by law and subject also as hereinafter provided

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

(M) To establish and suppert and to awd in the establishment and
support of any other chanties formed for all or any of the objects of

the Company

{N} To do all such other lawful things in furtharance of the

attainment of the above objects or any of them and which may lawfully
be done by a body estabhished for chamtable purposes only

Provided that -

(1) In case the Campany shall take or hold any property which may
be subject to any trusts the Company shall only deal wath of

invest in the same in such manner as atlowed by law having regard
to such trusts

(2) The Company's obiects shall not extend to the regulation of
relations between workers and employers or organisations of
workers and organisations of employers

(3} In case the Company shalil take or hold any property subject
to the junsdiction of the Chanty Commussioners for England and
Wales the Company shall not sell, morigage, charge, of leass the
same without such authority approval or consent as may be
required by law and as regards any such property the Governing
Body of the Company shall be chargeable for any such praoperty
that may come into their hands and shalil be answerable and
accountable for their own acts, recaipts, neglects, defaults and
for the due administration of such property in the same manner




and to the same extent as such Governing Body would have been ff
no incorperation had been effected and the incorporation of the
Company shall not durwnish or impawr any control or authority
exercisable by the Chancery Division or the Chanty Comnussioners
over such Goverming Body, but they shall as regards any such
property be subject jointly and separately to such control or
authonty as if the Company were not incorporated

4 The income and property of the Company shall be applied solely lowards
the promotion of s objects as set forth in thus Memorandum of Association
and no portion thereof shall be paid or transferred directly or indirectly

by way of dividend bonus or otherwise howsoever by way of profit to
shareholders of the Company and no member of its Governing Body shall be
appointed to any office of the Company paid by salary or fees or receive

any remunsration or benefit or money’s worth from the Company

Provided that nothung heremn shall prevent any payment in good faith by the
Company

{a) of reasonable and proper remuneration to any sharehotder, officer
or servant of the Company {not being a member of s Governing Body)
for any service rendered to the Company

(b) of interest at a rate not exceeding six per centum per annurm on
monsy lent or reasanable and proper rent for premises demised or let
by any shareholder of the Company or its Governing Body

(c) to any member of its Governing Body for out of pocket expenses
(d) to a company of which a member of its Governing Body may be a
member holding no more than one hundredth part of the capital of such
company

5 The hability of the members 1s Iimited

& The Share Capital of the Company of the Company i1s £100 divided
into 100 shares of £1 each with power to increase the capital and to
consolidate and sub-divide the same The Shares in the oniginal or any
increased capital may be divided into several classes, or there may be
attached thereto respectively any preferential, deferred or other special
rights, pnivileges, condihons or restnichons as to

dividends, capital, redemption, voting or otherwise

7 If upon winding up or dissolution of the Company there remains after
satisfaction of all its debts and habiities any property whatsoever the
same shall not be paid to or distnbuted among the shareholders of the
Company but shall be given or transferred to some other Chanitable
Institution or institutions having objects similar to the objects of the
Company and which shall prohibit the distnbution of its or their income




and property among its or their members to an extent at least as great as
1s imposed on the Company under or by virtue of Clause 4 hereof such
nstitution ar institutions ta be determined by the Company at or before
the ime of dissolution and f nsofar as effect cannot be given to such
provisions shall be transferred to the Mantime Trust

8 True accounts shall be kept of the sums of money recewved and expended
by the Company and the matters in respect of which such receipts and
axpenditure takes place of all sales and purchases of goods by the Caompany
and of the property credits and liatilities of the Company and subject to

any reasonable restrictions as to the time and manner of iInspecting the

sama that may be imposed in accordance with the regulations of the Company
for the time being such accounts shall be open for inspection of the
shareholders Once at least in every calendar year the accounts of the
Company shall be examined and the correctness of the income and expenditure
account and balance sheet ascertained by one or more properly qualified
Audhtor or Auditors



Woe, the several persons whose names and addresses and descriptions are
subscribed, are desirous of being formed into a company, in pursuance of

thus Memorandum of Assosiation,and we respectively agree to taka the number
of shares in the Capital of the Company set opposite our respactive names

NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS  Number of shares

Taken

by each subscriber
{in words)

JOHN DAVID POTTER one

86, Campden Hill Court,

Kansington,

London W8

Advertising Executive

PETER GEORGE SOUTHCOMBE

"Devoma" one

24 Quantock Road,

Weston-Super-Mare,

Sales Manager

Dated this 16th day of March 1963
Witness to the above signatures -

DENNIS LESLIE DOUGAN
The Milt House,

Donyatt,

Niminster,

Somerset

Chartered Accountant

This Memorandum of Association was amended and adopted by Spaciat
Resolution 1 passed on 20th February 1988

Ceartified Copy in Accordance with Special Resolution No 1

{signed)

A Peake
CHAIRMAN



THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
PADDLE STEAMER KINGSWEAR CASTLE TRUST LTD

Adopted by Special Resolution 2 passed 20th February 1988
and amended by Special Resglutton 3 passed 6th September 1992

1 Subject as heremnafter provided, the Regulations contained in Part 1 and
Part 11 of Table "A" in the First Schedule to the Compames Act, 1948,shall
apply to this Company

2 Regulations 2 t0 6,11 to 14,15 to 21,24,33 to 39,40 to 46,53,75,77 to

79, 84{I)to{4),87,88,96 to 99,108,114 t0 122,129 and 135 of Part 1 of Table
"A" shall not apply to the Company, but the remaining Regulations of Parts 1
and 11 of Table "A" shall, subject to the modifications hereinafter
expressed, and the clauses heremnafter contained be the Ragulations of the
Company

TRANSFER OF SHARES

3 Unless and untl the Company 1in General Meeting shall otherwise
determine, the shares of the Company shall only be allotted or transferred

to indwiduat persons who are members of the Paddle Steamer Preservation
Society A person to whom shares may be alloited or transferred pursuant to
thus Article 1s heremnafter referred to as " a person qualrfied for

Membership of the Company” No shares shall be allotted to any body
corporate and no Member shall be entitied to become the beneficial owner of
more than four shares of the Company Notwithstanding the provisions of
this Article 3 shares of the Company may be allotted or transferred to the
Paddle Steamer Preservation Society or to any body corporate (including a
company limited by guarantee)established for charitable purposes or the
trustees of a chantable trust without any limitations as to number of

shares beneficially owned and such persons or corporations shall be persons
qualified for membership of the Company

4 The Directors may at any time i their absolute and uncontrolled
discretion refuse to register any transfer of Shares, and shali so refuse

if the transferee 1s not a person qualdfied for Membership of the Company
or if the transfer would involve a contravention of Article 3 hereof

5 (a) ¥ any Member shall cease to be a person qualified for membership of
the Company, or If any person wha 1s not qualified for Membership of the
Company shall become entitled to any Share by reason of the death or
bankruptcy of a Member, or if the Directors consider it desirable in the

interests of the Company that a Member shall be expelled from Membership of

the Company or if the Company in General Meeting by Ordinary Resolution
resolves that a Member shall be expelled, the Directors may, If they think
desirable, and if an Ordinary Resolution as aforesaid 1s passed, shall call
upon and compel such Member or other person or {In the event of the death
of a Member) his legal personal representatives, to sell to such person
(being a person qualified for Membership of the Company) as may be
nominated by the Directors the Shares standing in the name of such Member
or former Member at the fair value thereof




(b) In the event of ¢ being provided to the satisfaction of the

Directors that a Member 1s the beneficial owner of more than four Shares of
the Company or that a Member controls through a nominee more than four
Shares of the Company the Directors may call upon such member to effect or
arrange a transfer or transfers of the Shares In excess to such person as
the Directors shail nomtnate and in default the Directors may authorise
some person to execute the requisite transfer or transfers and may receive
the purchase monay (whuch shall be the far value) on behalf of the person
entitled thereto For the purpose of ascertaining as to the true beneficial
ownership of any Shares of the Company the Diractors may call upon any
Member to make a Statutory Declaration in such terms as they think fit
affirming that such Member 1s a beneficial owner of not mare than four
Shares of the Company and default in making such Declaratian shall be
deemed to be evidence that some person other than the registered holder i1s
the beneficial owner of the Shares

6 For the purposes of Article 5 hereof the fair value of a Share shall be
determined by agreement between the parties concerned or, in default of
agreement, by the Auditor for the time being of the Company

7 Ifany such call as s referred to in Article 5 hereof 18 not comphed

within fourteen days from the same being made, the Company may receive the
purchase money on behalf of the person entitled thereto and may authorise
some person to execute a transfer of Shares in favour of the purchaser The
receipt of the Company for the purchase money shall be a good discharge to
the purchaser, and after his name has been entered in the Regqister of
Members in purported exercise of the aferesaid power the validity of the
proceedings shall not be questioned by any such person

TRANSMISSION ON DEATH

8 In Regulation 32 of Part 1 of Table A the words "dividends and other”
and the words "and If the natice 1s not complied with within 90 days the
Governing Body (directors) may thereafter withhold payment of all dividends
bonuses or other momes payable in respect of the share untit the
requirements of the notice have been comphied with” shall be deleted

GENERAL MEETINGS

9 The words "one member” shall be substtuted for the words "two members”
in Regulation 49 of Part 1 of Table "A"

10 In Regulation 58 (b) of Part 1 of Table "A" the word "two" shall be
substituted for the word "three"

11 In Regulation 5 of Part 11 of Table "A" there shall be inserted after
the word passed" the words "as an ordinary resolution”

DIRECTORS

12 The qualfication of a directar shall ba that he or she shall be and
remnain a fully paid up member of the Paddie Steamer Preservation Sociely

13 The number of the Directors shall be not less than two nor more than
ten The Company in General Meeting may reduce or increase these mits
Two Directors personally present shall constitute a quorum




~

| » Lo
- » . - )
. . - -
.
' “ -
i h - \ -
- - . -
; -
N * -
. ., [ - - . ' -
N s - v - -~ - \ ] .
wt Al - -
Toow . S 2 r » -
" -
R T, B * ' - - - -
w - . -
o f [ -
- + - - - -
- B -
h - -
- v
I . R
t - - -
’ - ~ - + b .
- o o N : . .
- “ - - -
f ' “ .
. . ~
’ t
R ,
u -~ ! ] . — »
N -
~ - - ot P
-
- - - - |
- B )
- - ) 5 '
RN g r
: ¢ ~ - - - r
- . . . . 2 -
v F I ) : - -
& ) -
- . - 3
. v - - x
2
'
- \ - .
- L] h
- - -
- . I3 . -
PR - R N )
. 4y * '
- M - . ] ¢ N
I -~ o W — .- .
P -
- -4 A z
. ¢ I . . . 4
—
- .



14 The first Directors shall be John David Potter, Veer Frederick

Burrell, Thomas Graham Cadman, Bernard Francis Cox, George Victor Wheeldon
Gray, Anthony Michael Chnistopher McGinnuity, Ellean Gladys Elzabeth

Pritchard, Sydney Roberts, Peter George Southcombe and George Charles Train

15 The Company may without prejudice to the provisions of Section 184 of
the Companies Act, 1948 by extraordinary resolution remove any Director
befare the expuration of tus penod of off «ca, and may by ordinary

resolution appoint another in hes stead The person so appoinied shall be
subject to retirerment at the same time as if he had become Director on the
day on which the Director in whose place he 1s appomnted was last elected a
Director In the case of a Managing Director the provisions of this clause

as to removal shall be subject to the terms of any contract between tum and
the Company

16 In Reguiation 76 of Part 1 of Table A the words "the remuneration of
the directors shall from time to time be determined by the Company In
general meeting Such remuneration shall be deemed to accrue from day to
day" shall be deleted and the word "shall" shall be substituted for 'may
also"

SECRETARY

17 The first Secretary of the Company shall be Dennis Leslie Dougan and
the terms and conditions of his appointment shall be determined by the
Directors pursuant to Regulation 110 of Part 1 of Table “A"

BORROWING POWERS

18 Untl the Company in General Meeting shall otherwise resolve the
Directors may 1ssue debentures, bonds or obligations of the Company at any
time and in any form or manner and for any amount, and may raise or borrow
any sums of money either upon mortgage or charge of any property or on
bonds or debentures or otherwise as they may think fit, and they may cause
or permit any such mortgage, charges, bonds, debentures or oblgations to be
redeemed or transferred as they may think fit

DISQUALIFICATION OF DIRECTORS

18 The office of Duector shall be vacated (f the Director -

(a) Resigns his office by notice in wnting to the Company, or

(b} Becomes bankrupt or insolvent, or compounds with his creditors, or
(¢) Is found lunatic or becomes of unsound mind, or

(d) Ceases to no Id his qualifications, or does not obtain the same
within two calendar months of his appointment, or

{e) If he 1s prohibited from being a Director by any order made under
any of the provisions of Section 188 of the Companies Act,1948
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PROCEEDINGS OF DIRECTORS

20 In Regulation 102 of Part 1 of Table A there shall be added the words
“ All acts and proceedings of any such committee shall be reported to the
directors as soon as possible"

NOTICES

21 Where a Notice 15 sent by post ¢ shall be deemed to have been served
on the day in which it was posted, and Regulation 131 of Part 1 of Table "A"
shall be modified accordingly In every notice calling a Meeting of the
Company there shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint a proxy, and that

a proxy nead not also be a member

DISSOLUTION

22 Clause 7 of the Memorandum of Association relating to the winding up
and dissolution of the Company shall have effect as if the provistons
thereof were repeated n these Articles

It 1s hereby agreed and declared that wherever reference 13 made

throughout tnese Memorandum and Articles of Association to The Comparues
Act 1948 t shall whersver the conlext so admits mean and be deemed to mean
reference to the Comparies Act 1985 or any statutory modification or re-
enactment for the time being in force
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

JOHN DAVID POTTER,
86,Campden Hili Court,
Kensington,
London W 8

Advertising Executive

PETER GEORGE SOQUTHCOMBE,
"Devonia”,

24 Quantock Road,

Was ton-Super-Mare,

Somerset

Sales Manager

Dated this 16th day of March, 1963
Witnass to the above sighatures -

DENNIS LESLIE DOUGAN,
The Mill House,

Donyatt,

Hminster,

Somerset

Chartered Accountant




