COMPANY NUMBER 0017518

NOTICE OF MISSING
DOCUMENT FROM THE

MICROFICHE RECORD

COMPANY NAME: SHAW-SAVILL AND ALBION COMPANY LIMITED

DOCUMENTS MISSING: CERTIFICATE OF INCORPORATION.
101l 1932

Companies House regrets that the document listed above, which
form part of this company's microfiche record is no longer

available for public inspection.

Tts absence has been noted but steps taken to replace it
have unfortunately proved unsuccessful.

Companies House would like to apologise for any inconvience
this may cause.

Pleaze DO ROT submit a microfiche complaints form ML7 in
respect of this notice.

Signed: B < Phal.p

JACKY PHILLIPS, CUSTOMER SERVICES

Date: 09 September 1998
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COMPANY LIMITED BY SHARES.

Pemovandmy of Assucintion

oF

SHAW SAVILL AND ALBION -
(OMPANY, LIMITED.

.

10 _WOV__i882.]

1st. The name of the Company is * Smaw, SAviLy p

- AND Axeion Coapany, Liarrmep,”

Lished are:

"

' ' 9nd. The registered office of the Company will be Wf}«*
v situato in Landes £y lasd. "

8rd. The objects for which the Company is estab-

(1.) Purchaging from Messrs, Shaw Savill
and Co. the whole or any part of their busi-
ness, vhe goodwill thereof, the whole or any
portion of the fleet of ships owned by them and
used therein, and any property, contracts, agree-
ments, rights, privileges, and effects of the said
firm, upon such terms and subject to such sbipu-
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lations and conditions, and at or for such price or
consideration in money, shares, debontures, or
otherwise, as agreed by o proyisionul contrach
Gated the 6th day of November, 1882, and
entered into between Shaw Savill and Co. of the
one part, and John Greenway, for and on behalf
of this Company then in course of formation, of
the other part, or any modifications that may be
made therein.

(2.) Purchasing from The Albion ‘Shipping
Company, Limited, the whole or any part of the
business, goodwill, property, contracts, agree-
ments, rights, privileges, and effects of that Com-
peny, upon such terms and subject to such stipu-
lations and conditions, and at or for such price
or consideration in money, shares, or otherswise,
as agreed by a provisional .contract .dated the
6th day of November, 1882, and entered into
between James CGalbraith, for .and .on behalf of
The Albion Shipping Company, Limited, of the

* one part, and John Greenway, for and on bebalf

of this-Company then in course of formation, of
the other part, or any modifications that may be
made therein.

(3.) Purchasing, building, chartering, and
otherwise acquiring and owning, either alone or
in conjunction with any other companies or
persons, steam or sailing ships and other vessels

or eraft of any deseription, and any shares

thereof or interest therein respectively, and
trading therewith and carrying on the businesses
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SHAW SAVILL AND ALBION
COMPANY, LIMITED.

1. The regulations of Table A in the 1st Schedule of
the Companies Act, 1862, shall not apply to this Com-
pany, except so far as the same are repeated or contained
in these Articles.

2. So soon ag 20,000 Shares in the Company have been
applied for the Directors shall be at liberty to proceed to
allotment of Shares.

8. The registered holders of Shaves in the Company
for the time being, whatever the number issued, shall be
and continue associated, and the business of the Com-
pany may be ab once commenced, and the regulations for
the management of the Company shall bb at once in
force,

4., The Shaves for the time being unallotted, or so
many thereof as the Directors shall from time to time
think fit, shall, whenever 1t shall be deemed necessary to
issue the same (but subject to any direction to the
contrary which may be given by any General Meeting),
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be dispoged of in guch manner as the Directors may
consider desirable at the date of issue.

CAPITAL.

5 Should the Company at any time or from time to
timo incroase its Capital, any new Capital so created
may carry such preferential right to dividend, or such
priority in the distribution of assets, or be subject to
such postponement of dividends, or in the distribution
of assets, as any resolution passed previously to the
issue of any such new Capital by & (teneral Meeting shall
divect. But, save as specified in any guch resolubion,
all new Capital shall be subject to the. same provisions
in oll respects as.if it had been part. of the original
Capital mentioned in the Memorandum of Association.

6. The Shares, or any class of Shares, whether
original or subsequently oreated, may, from time to time,
be consolidated into @ smaller number of Shares, or
divided into & larger number of Shares,.or the Capifal
may be reduced by such rosolution and proceedings as
required by low.

SHARES.

b Tach and every Shareholder or Member of the
Company shall have ono Vote in respect of every Share
therein held by him, but 00 Shareholder shall have more
than 5000 Votes, even though Tis holding exceed 5000
Qhares. I several persoms aro registered as joinb
holders of any Share, one only of such persons shall vote
in respect thereof, and any one of such persons may give
effectual receipts for any dividend payable in respect of
such. Share.

L0

ot

[
"
,

A

e s el KRR o S e PR A Tl L .



15

8. In every case in which two or more persons are
jointly entitled to a Share or Shares, only one Member
shall be entitled to vote, and in the event of more than
one claiming such right, the Member whose name stands
firs in the Rogister of Moembers as ono of the holders
of such Share or Shares, and no other, shall be entitied
to vots personally or by proxy in respect of guch Share
or Shares under Article 45, bub to all other the rights
and advantagos (excepb those conferred by Article 7)
by these Axticles or any of them conferred upon a sole
holder of any Share or Shares, including a qualification
as a Director, under Article Bdt: « 4

9. Every Member shall be entitled to = Certificate
under the Common Seal of the Company specifying the
Share or Shares held by him, upon which the Secretary
of the Company shall, from time to time, at the request
of the Member, indorso the amount paid up, or deemed
and taken to be paid up, thereon.

10. If any Share Certificate be worn out or lost, it
may be renewed on paymert of 5s., or such less sum as
the Directors may prescribe.

11. The Company shall not be bound by nor to recog-
nise, even though having notice thereof, any other right
in respect of a Share than an absolute right thereto in the
registered ovner thereof for the fime being, and such right
in case of transmission, as hereinafter mentioned ; and in
every case in which several persons are registered as
joint holders of any Share, such persons shall, so far as
the Company is concerned or affected thereby, be deemed
and treated to be entitled thereto as joint tenants both
at law and in equity ; and in the case of Shaves which
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shall have been issued but shall not be fully paid up, the
Diroctors shall have power to call in the certificates
representing the same, and to issue cortificates for fully
paid-up Shares, equivaleat in par value to the Shares in
respect of which certificates have been called in. In case
of any fractions of Shares, the same shall be paid to the
Shareholders to whom they belong, and that at the
highest market value thereof, as at the date of the ¢ir-
cular calling them in. Inesmuch as this, if done, will
involve o reduction in the issued Shares, such Shares to
the extent of the reduction shall be counted ag part of
the unissued stock of the Company.

TRANSMISSION AND TRANSFER OF SHARES.

19. The exccutors or administrators of 2 deceased
Member shall be the only persons recognised by the
Company as having any title to his Shares or any
benefits accruing in respect thereof.

13. Any person becoming entitled to a Share in
congequence of the death, bankruptey, declared insol-
vency, or incapacity of any Member, or of the marriage
of any female Member, may be registered himself as &
Member in respect of such Share, or may elect to have
some person registered as transforee of such Share or
Shares, upon such evidence being produced as may from
time to time be required by the Directors, who may, how-
ever, refuse to make such vegistration ; or else any such
porson shall dispose of the Share to which he shall have so
become entitled as aforesaid, in manner and subject in all
respects as hereinafter mentioned with regard to Shares
which a Member, or any person becoming entitled to
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Shares through or under any Momber, shall be desirous
to sell.

14. The instrament of transfer of any Share in the
Company shall be in such form a8 the Directors may
from time to time determine, and shall be exccuted
both by the transferor and the transferee, and the
transferor shall be deemed to romain the holder
of such Share until the name of the transfereo is
entered in the Register Book in respect thereof, and
every transfor shall be subject to the approval of the
proposed transferee by the Directors, but such approval
ghall not be unreasonably withheld, The Directors shall,
however, be at liberty to decline to accept any transfer
of Shares on which any money is due in respech of calls
in arrear or interest due thereon.

15. Bvery instrument of transfor, after being duly
stamped, must be left ab the Office of the Comspany to
be registored, accompanied by such evidence as the
Directors may reasonably requive to prove the fitle of
the transferor, and by the payment of a feo of two
ghillings and sixpence; and thereupon the Company
ghall, subject to the powers vested in the Directors by
these Articles, register the transferee as a Shareholder,
and Tetain the instrument of transfer.

16. The Directors may appoinb an authority or autho-
rities in New Zealand to approve of or reject transfers of
chares made in New Zealand, and to direct the registra-
tion of approved transfers in a register of transfers to
bo kept in New Zealand. A transfer accepted and
registered by the appointed authority there shall not be
rejected by the Directors on any ground, except in any
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case provided for by regulation conspienously posted up
in the local register office at the time of registration.
And on the registration of a transfer in a local register,
the transferor and the transferee respectively shall be
entitled to a certified copy of the entry, on receipt of
which by post or otherwise, at the Company’s principal
offico in England, the Directors shall register the transfer.
The keeper of a local register shall also by each mail
transfer to the Directors a copy of any entry in a local
register not previously so transmitted, and the Directors
shall forthwith, on receipt of the intimation, register the
transfer.

17. The transfer books may be closed during the
fourteen days immediately preceding the Oxrdinary
Grenoral Meeting in each year.

CALLS ON SHARES.

18. The Directors may from time to time make such
calls upon the Members in respect of all moneys unpaid
on their Shares as the Directors may think fit, provided
that twenty-eight days’ notice at least is given of each
call, and that an interval of one month elapses between
the dales of making the calls; and each Member shall be
liable to pay the amount of calls so made to the persons
ab the times, on or after the expiration of fthe twenty-
eight days’ notice, and at the places appointed by the
Directors, and in case of default, to pay interest for the
same ab the rate of £10 per cent. per annum from the day
appointed for payment thereof to the time of actual
payment ; and joint holders of Shares shall be so liable,
severally as well as jointly, in respect of all calls thereon.
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19. The Directors may, if they think fit, receive from
any Member willing to advance the same, all or any
part of the moneys payable upon the Shares held by him
beyond the sums actually paid or called up in respect
thereof; and the money so paid in advance, or 80 much
thereof as shall from time to time exceed the amount of
+ho calls then made upon the Shares in rospect of which
such advance shall have been made, shall be troated to
all intents and purposes as payments in advance in
respect of such Shares, and in satisfaction, pro tanto, of
the unpaid portion therelf, entitling the holders thereof
Sor the time being to dividends ab the same rates as the
dividends which shall from time to time be declared on that
portion of the capital of the Company which sball have
been paid up, or deemed and taken as having been paid

111)%

LIEN ON. SHARES.

90. The Company shall have a first charge or para-
mount len on all Shares for all moneys due to it from
£ae holder or any of the joint holders thereof, either
alone or jointly with any. other person, including all calls
the. resolutions for which shall have been passed by the
Directors, although the times appointed for their pay-
ment may not have arrived.

91. Such Men may be made available by & sale of all
or any of the Shares subject thereto, provided that no
such sale shall be made except under a resolution of the
Directors, and until notice in writing shall bave been
given 0 the indebted Member, or his executors or admi-



20

nistrators, requiring him or them to pay the amount for
the time being due to the Company, and default shall
have been made for twenty-eight days from such notice
in paying the sums thereby required to be paid.

99, Tn case of such sale—as mentioned in Article 21
—the Directors shall apply the clear proceeds after the
payment of any expenses in or towards satisfaction of
such debt, and the residue, if any, shall be paid to the
Member, his exccutors, administrators, or assigns,

FORFEITURE OF SHARES.

93. If any Member fails to pay any call on the day
appointed for payment thereof, the Directors may, ab
any time thereafter, during such time as the oall shall
remain unpaid, serve & notice on him requiring him to
pay such call, together with interest and any expenses
that may have accrued by reason of such non-payment.

94. The notice shall name a further day, not less
than twenty-one days after the day first appointed, on or
before which such call ard all interest and expenses
accrued by reason of such non-payment are to be paid,
and shall also name the place where payment is to be
made, the place so named being either the registered
Office of the Company or some other place at which the
calls of the Company are usually made payable. The
notice shall also state that, in the event of non-payment
at or before the time and at the place appointed, the
Shares in respect of which such cell was made will be
Jiable to be forfeited.
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95, If the requisitions of any such notice as aforesaid
be not complied with, any Shares in respect of which
such notice shall have beon given may at any time there-
after, before payment of all ealls, interast, and expenses
due in Tespect theveof shall have been nade, be forfeited
by a resolution of the Directors to that effect.

26. Any forfeited Share shall be (leemed to be the
property of the Compaay, and may be ve-sold, re-alloted
or disposed of in such manner as the Directors shall
think fit.

97. Any Member whose Shaves heve been forfeited
shall, notwithstanding, be liable to pay to the Company
all ealls owing upon such Shares ab tine time of forfeiture,
and the interest thereoxn.

98. A certificate in writing, under the seal of the
Company and the hands of two Directors, and counter-
signed by the Secretary (if any), that a Share has been
duly forfeited in pursuance of the regulations of the
Company, or sold under Article :26:2 fhall be conclusive
evidence of snch forfeiture or sale, and also, in favour of
the purchaser, of its regularity and validity, so that the
remedy of any person aggvioved shall be against the
Company, and in damages only ; and an eniry of every
such certificate shall be made in the Minutes of the pro-
ceedings of the Directors.

99, On any sale by the Directors of forfeited Shares,
or of Shares sold under Article 28, the purchaser shall
be registered as tho proprietor of the Shares, and shall
receive @ certificate of such proprietorship under Article
&9, and shall hold the Shares discharged from all calls

4
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due prior to his pu.chase ; and he shall not be bound to
sea to the application of the purchase-money.

30. Tho Company may, in their discretion, remit or
annul the forfeiture of any Share within one year from
the date thereof, upon payment of all moneys due to the
Company from the late holder or holders of such Share
or Shares, and all expenses incurred in relation to such
forfeiture.

GENERAL MEETINGS.

31. The first General Meeting shall be held within
four months after the incorporation of the Company, and
subsequent Ordinary General Meetings shall be held once
in every year, ab such time and place as the Directors
may from time %o time determine.

39, The Directors may, whenever they think fit, and
they shall, upon a requisition made hy any Member or
Members holding alone or in the aggregate Shares to &
nominal amount equivalent to at least ome-sixth of the
nominal Capital of the Company for the fixne being
igsued, and entitled to vote, convene an Extraordinary
General Meeting.

33, Any such requisition made by Members shall
express the object of the Meeting proposed to be called,
and shall be addressed to the Diveutors, and be left at
the registered Office of the Company.

34, Upon the receipt of any such requisition, the
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Directors shall forthwith proceed to convene an Exstra-
ordinary General Meoting. If they do not. proceed to
convane the same within fourteon days from the time of
the requisition beiug left at the rogistered Office, the
requisitionists, or any othor Members holding the re-
quired amount of Shares, and entitled to vote, may
themselves convene an Extraordinary General Meeting ;
and the expenses of convening and holding the same
shall be borne by the Company.

85. The Directors or Members convening any Meeting
shall give at least seven days® notice, specifying the
place, the day, and the howr of Meeting, and, in case of
special business, the general nature of the same, to the
Mombers in manner hereinafter mentioned, or in such
other manner (if any) as may be prescribed by the Com-
pany in General Meeting; but the non-receipt of such
netice by any Member shall not invalidate the proceed-
ings at any General Meeting.

36. All business shall be deemed special that is
transacted at an Iixtraordinary Meeting, as well as all
business that is transacted at an Ordinary Meeting, with
the  exception, in the labter case, of choosing a Chairman
(1f neccssary), sancbioning a dividend, electing Divectors,
considering the accounts and the reports of the Direc-
tors, passing any resolution relating to or arising out of
the subsequent motion of the report, fixing the value of
Shares of the Company, and appumting Auditors.

PROCELDINGS AT GENERAL MEETINGS.

37. No business shall be transacted at any General
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Meecting except tho choice of A Chairman (if necessary)
and tho declaration of a dividend, unless a quorum of
twenty BMembers, entitled to vote, shall be present in
person or by proxy at the time when the Meeting
procecds to business.

88. The Chairman (if any) of the Board of Directors
shall preside as Chairman at every General Meeting of
the Company. If at any Meeting the Chairman (if any)
of the Board of Directors shall not be present within
§ifteen minutes after the time appointed for holding the
Meeting, or if at any time there shall be no Chairman of
the Board of Directors, the Directors present; shall choose
one of their own number to act as Chairman, and that
failing, the Members present and entitled to vote shall
appoint some one of their own number to act as
Chairman,

89. If within thirty minntes from the time appointed
for the Meeting, a quorum, as defined by Axrticle '&E?-f] be
not prosent, the Meeting, if convened upon the requisition
of Members, shall be dissolved; butin any other case it
shall stand adjourned to such other day within fifteen
days thereafter, and at such time and place as the Mem-
bers present shall determine; and the Directors shall
give at lvast seven days’ notice, specifying the place, day,
and hour of such adjourned Meeting. If at any adjourned
Meeting o quorum be not present within thirty minutes
from the time appointed for the Meeting, it shall be
adjourned sine die.

40. The Chairman may, with the consent of the
Meeting, adjourn an%Meoting at which a guorum, as

Mﬂr defined by Article 36/hall be present, from time to time
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and from place to place, but no business shall be trons-
acted at any adjourned Meoting other than the business
loft: unfinished at the Meeting from which the adjourn-
ment took place.

41, Atany Conera) Meeting, unless o poll is demanded
by & Momber or Members holding alone or in the aggre-

gate Shares to & wominal amount equivalent to at least /ﬁ"

ono Aousth ¢ the subseribed Capital of the Company
represented personally or by proxy at the Meeting, and
entitied to vote, a declaration by the Chairman that a
rosolution has been carried, and an entry to that effect
in the Book of Proceedings, or Minute Book, of the
Compeny, shall be sufficient evidence of the fact without
proof of the number or proportion of votes recorded in
favour of or against such resolution.

42. T a poll be demanded by any Member or Mem-
bers holding alome or in the aggregate Shares to a
nominal amount equivalent to at least one tenth of the
Capital of the Company, and entitled to vote, it shall be
taken on some subsequent day, nob being less then four
clear days after the Mecting at which it shall have been
demanded, in such manner ag the Chairman shall direct,
and the result of such poll shall be deemed to be the
resolution of the Company in General Meeting.

48. Tn case of an equality of votes ab any General.

Meoting or poll, the Chairman shall be entitled to a
second or casting vote.

44, Minutes shall be made, in books provided for the
purposo, of all resolutions and proceedings of General
Meetings ; and any such minutes, if signed by any person

s s
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purporting to be Chairman of the Meeting to which they
relate, shall be receivable as ovidence of the facts therein
stated without further proof.

VOTES O MEMBERS.

45. Every Member shall have one vote, as well at any
General Meeting as at any poll, for every Share held by
him, subject to the restrictions contained in Axticle 7.

46. If two or more persons are jointly entitled to a
Share or Shares, then one only of these shall be entitled
to votie, and if more than one be present at any mesting,
the one whose name stands first in the Register of
Members as one of the holders of such Share or Shares,
shall alone be entitled to vote.

47. If any Member is an infant, minor, married
woman not having her Shares registered in her own
name under the *“Married Wemen's Property Act,
1870,” or any Act to amend the same, lunatic or person
of unsound mind, he or she may vote by his or her
guardian, tutor, husband, committee, or legal curator, or
by any one of them if more than one, such person
having previously furnished to the Dwectors such
evidence as they shall require of his title to represent
such Member at any Meeting, and being himself a
Shareholder.

48. No Member shall be entitled to vote at any
General Meeting unless all calls due Zrom him shall have
been paid ; and no Member shall be entitled to vote in
respect of any Share which he has acquired by transfer
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at any Meeting held after the expiration of four months
from the registration of tho Company unless he shall
have been possessed of the Share in respect of which. he
claims to vote for at least one month previously to the
time of holding the Meeting whereat he proposes to
vote; but the latter clause of this Article shall not apply
to a Share to which any person shall have become
entitled in consequence of the death or bankruptey of
any Member, or of the marriage of any female Member.

49. Votes may ho given either personally or by
proxy. No person shall be appointed & proxy who is
not a Moember of the Company.

50. The instrument appointing a proxy shall be
deposited at the registered Office of the Company not
less than one clear day before the time for holding the
Meeting ab which the person named in such instrament
proposes to vote; but no instrument appointing a proxy
shall be valid after the expiration of twelve months from
the date of the execution thereof.

51. The appointment of a proxy for meetings generally
ghall be in the form or to the effect following, that is to
say

“ Suaw Savirn aNp Asron Company, LimiTup.

71, the undersigned, one

penuy stump, of the Members of Smaw Savirz axp Arpron Company,

Limrvep, and entitled to votes, do hereby appoint
, or in case of his absence

to vote and act in my absence for

me on all questions at every or any Ordinary General or
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Extraordinary General Meoting of the Company that
may be held within one year from the date hereof, and at
every or any adjournment of any such meebing, and at
every or any Poll that may take place in consequence
thereof, unless a revocabion of this proxy by writing
under my hand shall have heen delivered to or left at the
registered office of the Company in England.
* Dated this day of 8 ”

Or in such other form as the Directors may from time to
time appoint. And the appointment of a proxy for a
specified Meeting shall be in the form or to the effect
following, that is to say:

“SHaw Savitn aNp ArpioNn CoMpany, LiMITeED,

1, the undersigned one of the
Members of Smaw Savinh anp Arsron CoMpany, LamiTep,
and entitled to votes, do hereby appoint

or in case of his absence
to be my proxy to vote and act in my absence for me at
the Ordinary General, or Extraordinary General Meeting
of the Company, which is to be holden on the day
of , and at every adjournment thereof, and at
every Poll that may take place in consequence thereof.

* Dated this day of ,18 7

Or in such other form as the Directors may, from time
to time appoint.

52. No act done or vote given by a proxy shall be
rendered invalid by the revocation of appointment of
the proxy by death or otherwise, unless and until notice
of such revocation shall have been left at the registered
Office of the Company duly authenticated.
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DIRECTORS.

58. There shall always be not more than ten nor less
than six Divectors of the Company; and if at any time
or times the number of Directors shall be reduced below

six, the continuing Directors may act, notwithstanding
any number of vacancies.

54. The first Directors of the Company shall be Charles
Thomson Ritchie, M.P., Walter Savill, James William
Temple, Peter Denny, James Galbraith, John Galloway,
Jomes Park, and Edward Pembroke, and such first
Directors shall be at liberty to nominate, appoint, and
elect two further Directors, should they desire so to do,
until the full Board of ten Directors is made up.

55, No Member shall be eligible as a Director unless
he holds nob less than 200 Shares of the Company upon
which all ealls for the time being shall have been paid,
or which may have been issued as Shares to be deemed
and taken as fully paid up.

56. There shall be appropriated by the Directors
annually for their remuneration the sum of £2000, and
they shall be entitled to an additional sum of £500
showld in any year the surplus profits appertaining to
the Shareholders boe equal to an additional dividend of
91 per cont., however such surplus may be appﬁopriated
under the provisions contained in Article 86¥nd to a
further sum of £500 for each additional 2§ per cent.,

5
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and the Directors’ remunseration shall be divided between
them in such proportions as they shall think fit.

DIRECTORS' POWERS AND RESTRICTIONS.

57. The general business of the Company shall be
subject to the supervision of the Directors, who shall have
power to appoint Managing Directors, the first Managing
Directors being Walter Savill and James William
Temple, who shall so act on the terms of an agreement
made between them and John Greenway, dated the 6th
November, 1882, and any future Managing Directors of
the Company, shall be appointed, from time to time, on
such terms, subject to such provisions and stipulations
with regard to remuneration and otherwise, as may be
agreed betwoen such Managing Director or Directors
and the Board.

58. The Directors shall pay ont of the funds of the
Company all the costs and expenses paid or incurred in
and about the formation and registration of the Com-

pany.

59. The Directors may carrv into effect all or any of
the objects of the Company, and may exercise all such
powers of the Company as are mot by any Act of
Parliament or by these Articles required to be exercised
by the Company in General Meeting, subject, neverthe-
less, to any regulations of these Articles, to the provisions
of any Act of Parliament, and to such regulations, not
being inconsistent with the aforesaid regulations or
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provisions, as may be preseribed by the Company in
Greneral Mesting.

60. No regulation made by the Company in General
Meeting shall invalidato any prior Act of the Directors
which would have been valid if such regulation had
not been made ; and the generality of the powers hereby
conferred upon the Divectors shall not be limited by any
subsequent clause or proviso conferring any express
power,

61. The Directors niay from time to time, but only in
pursnance of 4 resolu-ion passed by an absolute majority
of their number for the time being, borrow at interest,
for the purposes of the Company, such sum or sums of
money as bhey may think proper, nob exceeding in the
whole £250,000, without the sanction of the Share-
holders in General Meeting; and all moneys so
Lo borrowed may be raised or secured by mortgago,
slond, and digposition in security, whether to indi-
wduals or to Trustees for Debenture bolders, of
all or any of the property of the Company, or assets, or
the unpaid Capital thereof; and every such mortgage
may be in such form and contain such power of sale, and
other powers, trusts, and provisions, and be accomparied
by such collateral, further, or other security, as the
Directors may think fit.

62. The Directors may appoint any one or more
persons, whether Directors or not, Manager or Managers
of the Company out of England, or Manager or Managers
of its business in any particular country, colony, or dis-
trict out of England, with sueh salary or salaries as may
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be agreed on between the Directors and such Managor
or Managors, and with or without; a percentage of profits,
as and by way of remuneration, and may define the powers
of any and every such Manager, which powers shall nob
exceed the powers of the Directors themselves.

63. The Directors shall have full power in every case
of acquiring any real estate or any interest therein, to
acceph ab their own discrotion, and withoub incurring any
personal rosponsibility thereby, such title and evidence
of title, or to dispense with the necessity of showing or
evidencing title, as they may think fit.

4. The Directors shall have power to malke, accept,
ondorse, and execute, promissary notes, bills of exchange,
and other negotiable instruments, and to issue letbr . of
credit, and all such notes, billg, and lotters of eredit, and
negotiable instruments, as well as all cheques drawn on
the Bankers of the Company, shall be signed by one of
the Directors, and shall be counter-signed by, the
Manager, or other officer in that behalf authorized
by the Board of Directors.

65. The Managing Directors shall have the powet of
appointing or removing all of the clerks or employés
of the Companyin Liondon othor than the Secretary and
Manager. The Dircctors may, from time to time,
appoint, remove, such solicitors, agents, and other neces-
sary officers & “hssistants (other than Messrs. P.
Hendorson & Co.), as they may think fit, and may
pay them guch remuneration for their services,
by commission, salary, or othorwise, as may be agreed
uponr by the Directors; and generally the Directors
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ghall have power to do all things which from time
to time may be, or appoar to them to be, necessary
or expadient for the purposes of the Company, or

advantageous or conducive to the objects and business
thereof.

66. The partuers for the time being forming the firm
of Messrs. P. Honderson and Company, ship agents
in Glasgow, are hereby appointed to be the agents and
loading brokers of the Company in Glasgow, and the
business of the Company shall be carried on in their

office, and they shall be paid annually by the Company -

the sum of £3000 in consideration of their services as
agents, which sum shall cover office rent and expenses
and olerks’ salaries, and they shall be further paid all
brokerage, commissions, and emoluments, as such
loading brokers.

67. The Divectors may, on behalf of the Company,
with the sanction of a General Meeting, enter into
arrangements with the Hquidators of any company
authorized to make such arrangements as are contem-
plated by the 16lst Section of ““ The Companies Act,
1862,” and they may apply any Shares in the Capital of
the Company for the time being unissued for the purpose
of carrying out such arrangement.

68. The Company shall have the power to use official
common seals, under * The Companies JealsAct, 1864,”
and the Directors may from time to time appoint any
person or persons i be the duly authorised agent or
agents of the Company for the purpose of affixing and
using any such official common seal, and may impose

s
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such restrictions as to the use thereof as they shall think
fit.

DISQUALITTCATION AND FREEDOM FROM
LIABILITY OF 1IRECTORS.

69. The office of Director shail be vacated—

1. If he cease to hold the due qualification.

92, If he become of unsound mind, or bankrupt, or
filo a petition for lquidation of his affairs by
arrangement or composition with his creditors,
or be convicted of felony.

8. If he resign his office of Director.

70. Apy Director or firm in which a Director is a
partner may ocontract with the Company on behalf of
himself or his firm, and no contract or 1ra,ngement
entered into on behalf of the Company with any,company,
corporation, or partnership of or in which any Divector
shall be a Director, member, partner, or otherwise inter-
ested, shall be void ; mor shall such Director be liable
to account to the Company for any profit realized by or
in respect of such contract or arrangement, by reason
only of such Director holding that offico, or of the
fiduciary relation thereby established. The Director shall,
however, disclose the fact that he is so interested, and he
ghali be disqua]iﬁed from voting, either as a Member or
Director, in relation to such contract.

¢ nmmeh =

71. All acts done by the Directors, or a Gommm,ee of
the Directors, or by any person acting as a Director,
ghall, notwithstanding thab it e afterwards discovered
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that there was some defect in the appointment or quali-
fication of such Directorg or persons acting as aforesaid,
or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed, and was
qualified to be a Director.

ROTATION OF DIRECTORS.

72. The seid first Directors of the Company appointed
by Article i&‘fﬁéreinbefore contained, and any other
Directors they may appoint until their number reaches
ten, excepting always the Managing Directors, Walter
Savill and James William Temple, who shall be at Liberty
to continue to act as Managing Directors for five years
from the first day of January next, shall retire from
office at the Annual General Meeting of the Company, to
bo Leld in the year 1884, but shall then be eligible for
ve-election, and et the Ordinary Meeting to be held in the
year 1885, and at the Ordinary Meeting in every subse-
quent year, two of the Directors for the time being shall
retire from office.

73. The Directors to refire in any year shall always
be such as have been longest in office, and in case of
equality in that respsct, sholl, inless the Directors agree
amongst themselves, be deternined by ballot.

74, A vetiring Director shall be eligible for re-election.

75. The Company at the General Meeting at which any
Dirvector shall retire in manner aforesaid, shall eleet some
ono person to fill up the vacated office, unless it be neces-
sary to elect more or none, in order to give effect to
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a resolution for altering the number of Directors. No
person shall be nominated for the offico of Director
otherwise than bv the Directors at any Meeting at which
an olection of a Director ought to take place, unless
notice in writing of the intention to nominate such
person shall have been left ab the registered office of
tho Compeny for the time being, for ten clear days
immediately preceding such Moeting.

76. Tf at any Meeting at which an clection of 2
Divector ought to take place, the place of the vacating
Director is not filled up, the Meeting shall stand
adljourned till the same day in the mext week, at the
same time and place; and if ab such adjowrned Meecting
the place of the vacating Director shall not be filled up,
the vacating Divector shall continue in office until the
Ordinary Moeeting in the next year, and so on from time
$o time until his place is filled up.

77, The Company may, from time to time, in General
Meoting, by special resolubion, augment or reduce the
number of Directors, and may change their rotation
and alter their qualification.

78. Any casual vacancy oceurring among the Directors
shall be filled up by the Directors for the time being,
whether first or other Directors, so soon as possible after
such casual vacaney shall have occurred, but any person
chosen to fill such vacancy shall retain his office so long
only as the vacating Director would have retained the
same if no vacaney had occurred.

79. The Company may, by the resclution of a General
Meoting,remove any of the Directars before the expiration

%~
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of their or his period of office, and may appoint obher per-
sons or another personin their or hig stead. Any person
so appointed ghall hold office solong onlyas the Divector
in whose place he shall be appointed would have retained
tho same if he had not boen removed ; but no resolution
under this Article shall be submitted to a Meeting (exocept
on the proposal of & Director) nunless fourteen days’ notice
ab least of the intention to propose the same, signed by
the Member intending to propose it, shall have been left

at the registered Office of the Company.

PROCEEDINGS OF DIRECTORS.

80. The Directors may meet together for the dispatch
of business, adjourn and oth erwise regulatetheir Meotings,
ag they ghall think fit, and may from time to time deter-
mine the quornm necessary for the transaction of business,
but such quorum shall not be less than three. In case
of an equality of vobes abt any Board Meeting the
Chairman shall have a second or casting vote, and the
Chairman or any three Directors shall be at liberty to
gummon a Special Board at any time.

g1. The Directors may from time to time elect &
Chajrman of their Meetings, and determine the period
for which he is to hold office; but if no such Chairman
be elected, or if ab any Meeting such Chairman be not
present ab the time appoinbed for holding the same, the
Directors present shall choose some one of their own

number to bo Chairman of such Meeting.
" 6
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82, Tho Directors may delegate any of their powers
to Committees consisting of such Member or Members
of their body as they shall think fit. Any Committeeso
formod shall, in the exercize of the powers so delegated,
conform to any rogulations which may be imposed upon
them by the Divectors. Provided always that in the
absence of any special regulations for the purpose, a
Committeo may meet and adjourn as they may think
proper, and questions arising abt any Meeting shall be
determined by a majority of Members present, and in
case of equality of votes, the Chairman shall have a
cashing vote.

88. The Directors shall cause Minutes to be made in
books provided for the purpose—-

1st. Of all appointments of officers, and of their
galaries and remuneration.

9nd. Of the names of the Directors present at
any Meeting of Directors or of any Committee of
Directors.

3rd. Of all orders made by the Directors or any
Committee of Directors.

4th, Of allresolutions and proceedings of Directors
or any Committee of Directors.

5th. Of all such other matters as the Directors
or any Committee of Directors may from time to
time think necessary or expedient, or as are required
by these Articles, to be inserted therein.

9
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And any such Minute as: aforesaid, if sigued by any
person purporting to be thoe Chairman of the Meeting of
Directors, or of any Committeo of Directors, to which it
relates, or at or in respect of which the entry was made,
or of the next Meeting of the Directors, or of the sume
Committee of Directors, shall be receivable in eviderce
without any further proof.

84. The Common Secal of the Company shall be kept
by the Secretary at the Company’s registered Office, and
ghall he under the sole control of the Board of Directors,
and shall be employed only in pursuance of their direc-
tion, and in the actusl presence of at least two of the
Directors.

APPROPRIATION AND DISTRIBUTION OF
PROTFITS.

85. No dividend shall be paid except oubt of the
profits of the Cormpany arising from the business of the
Company, as ghown upon the balance sheet, which shall
from time to timo have been examined and passed by the
Auditors.

86. The Directors may seb aside out of the profits of
the Company a Reserve Fund, for effecting purchases,
redeeming mortgages or debentures, whelly or in part,
purchasing, building, repairing, maintaining, or enlarging
ships or vessels for the use of the Company, orection
of offices or buildings for the Company, answering
damages, equalising dividends, or meeting any other
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contingencies or purposes of the Company; and the
Directors may employ the whole or any part of the
sum o sct asido in the business of the Company, or
they may invest the samo, oither wholly or partially, in
any of the Funds or Government Sccurities of the United
Kingdom or Colonies; or thoy may place the same, or any
part thoreof, upon deposit, at intevest, whether fixed or
variable, or they may distribute the whole or any portion
between the Skareholders, by way of bonus or divi-
dend. Any interest dorived frown such investment or
deposit shall be dealt with as profits arising from the
business of the Company, but the funds of the Company
shall not be expended in the purchase of its owr Shares.
Provided always that the Directors shall never accumu-
lato & Reserve Fund amourting to more than two thirds
of the Capital of the Company which may be paid up,
and deemed to be issued as fully peid up, except in
pursuance of a special resolution of the Shareholders in
General Meeting.

87. Subject to the last preceding Article and to
Article 56, and subject to any arrangernent which may
from time to time have been entered info relative to
the remuneration of any officer of the Company (other
than the Managing Directors) by way of commission or
a percentage on the net profits of the Company, or on
any part thereof, the entire net profits of the Company
shall be disposed of annually in manner following, that is
to say:

(1) In the payment of interest on the debentures,
mortgages, or charges, from time t6 time
issued or obtained by the Company.
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(2) In writing off not less than 5 per cent. to a
Depreoiation Fund against the amount from
time to time standing to the debit of the
Company in respect of the amount paid the
Vendors, and such further sums as the Company
may expond for further ships or other property
of o depreciating character.

(8) In the payment of & dividend of 10 per cent. fo
the Shareholders.

(4) During the first five years from the 1st January,
1883, the balanco shall be divided between the
Sharcholders of the Company and the said
Managing Direetors in the proportions seb
forth in the agreement made with them, and
dated the Gth day of November, 1882, and the
proportion falling to the Shareholders shall be
carried to the credit of a Reserve Iund or a
Deprociation Fund, or be otherwise dealt with
or disposed of as the_Company in General
Meeting shall determine.

(5) After the expiration of the said term of five
years the said balance shall be disposed of in
‘such manner as the Dirvectors shall, with the
assent of the Shareholders in General Meeting,
determine,

88. The Directors may, of their ~wn authority, once
in every year pay to the Members . sum on account of
dividends on their respective Shares.

39. The Directors may deduct from the dividends
payable to any Member all such sumg of money as may

1%
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be duo from him to the Company on account of ealls or
otherwise.

90. Notice of any dividond which may have been
declared, or of any interim dividend, shall be given to
each Momber entitled to participate therein in manner
hereinafter mentioned.

91. No dividend shall bear interest as against the
Company, and the dividend hereinbefor& provided for
shall he payable in proportion, not to ¥he nominal, but
to the paid up, capital held by each Shareholder, and
no dividend shall be cumuiative.

AGCOUNTS.

99. The Directors shall canse true accounts to be
kept of the business and transactions of the Company,
and of all sums of money received and expended by the
Company and, the matbers in respect whereof such
receipts and expenditure take place, and of fhe asscts,
credits, and linbilities of the Company, and of all such
other matters (if any) ag the Directors may, from time
to time, think necessary or expedient.

93. The books of Account shall be kept at—-the
registered Office of the Company, and, subject to such
reasonable restrictions as to the time and manner of
ingpecting the same ag may be imposed by the Directors,
such books as the Shareholders shall be entitled to see
under provisions contained in the Companies’ Acts shall

e
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be open to the inspection of the Members during the
hours of business.

94, The statement of tho true financinl position of
the Company, and a genoral balance-sheet made up to
and as on the preceding 31st day of December, or such
other date as the Directors may from time to time fix, so
tar as the business of the Company abroad will admit, shall
be laid before each Ordinary General Meeting after the first
General Meeting. ¢ 'ysuch balance-sheet shall con-
tain & summary of the assots and estimated Habilities of
the Company, arranged under convenient heads; and a
copy of such balance-sheet shall be deposited at the
registered Office of the Company for the information of
the Members during the seven days preceding the Meet-
ing in view of which the same was made up, and may be
inspected by any Member at any reasonable time during
such preceding seven days,

AUDIT.

95. Once in every year—namely, preparatory to the
Ordinary General Meeting—the Accounts of the Com-
pany shall be examined, and the correctness of the
financial statement ascertained, by one or more Auditor
or Auditors. The Auditors for the first year shall be
appointed by the Directors, but thereafter they shall be,
from time to time, appointed by the Companyin General
Meeting.

96. The Auditors need not, but may, be Members of
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the Company, but no porson shall ho oligible as an
Axditor who is intcrested otherwise than as a Member
in any transaction of tue Company, and no Director or
other officer of the Company shall be eligible during his
continuance in office.

97. The remuneration of the Auditors shell for the
fivst year be fixed by the Directors and thereaftor by
the Company in Gencral Meeting.

98. Any Auditor shall be ve-eligible on his quitting
office.

99. If any casual vacancy oceurs in the office of
Auditor the Directors shall supply such vacancy until
the next Gleneral Meeting.

100. Bvery Auditor shall be supplied with a copy of
the yearly financial statement, and it shall be his duty
to examine the same, with the accounts and vouchers
relating thereto and otherwise, as he may think fit.

101, Every Auditor shall have a list delivered to him
of all books kept by the Company, and shall, at all
reasonable times, have access to the books and accounts
of the Company. He may, at such expense to the Com-
pany as the Directors may from time to time sanction,
employ accountants or other persons %0 assist him in
Juvestigating such accounts if necessary, and he may, in
relation to such accounts, examine the Directors or any
officer of the Company.

102. The Auditors shall certify to the Members the
correctness or other condition of the yearly financial
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statement, and they may give such information to the
Members on the state of tho Company’s affairs as they
may think fif.

NOTICHS.

103. A notice may be served by the Uompany, either
personally or by sending it through the post in a prepaid
lotter, addressed to such Member at his registered place
of abode, or to such agent as may be authorised by him
to receive notice,

104, ATl notices directed to be given to the Members
shall, with respect to any Share to which persons are
jointly entitled, be given to whichever of such persons is
named first in the Register of Members, or to such one
of their number or other person as may be appointed by
them, and notice so given shall be sufficient notice to all
the holders of such Share. '

/

105. Any notice, if served Ly post, shall be deemed
t0 have been served on the day following that on which
the letter containing the szme was posted, and in proving
such servico it shall be sufficient to prove that the letter
containing the notice was properly addressed and stamped
and put into the Post-office,

106. Any Member residing oub of the United King-
dom may name an address within the United Kingdom
at whick all notices shall be served upon him, and all
notices served ab such address shall be deemed to be well

carved. If he shall not have named such an address,
7
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he shall not be entitled to any notice of Goueral
Meetings.

ALTERATION OF ARTICLES.

107. The Company may, from time to time, by special
resolution, alter or mako new provisions or regulations
in substitution for or addition te the Articles contained
in these presents so far as the law allows.

ARBITRATION.

108. Whenever any doubt, difference, or dispute
shall arise between any Members of the Company, or
between any Member and the Company, or between the
Company and any Membear (and for the purposes of this
Article the word * Member ” shall include persons claim-
ing through or under a Member), touching the construe-
tion of these presents, or any Article herein contained, ox
any provision or regulation to be substituted for, or
addod to, the Articles herein contained, or any of them,
or ary account, matter, or thing, in any way conneeted
with the Company, or the conduot, affairs, business, or
interust thereof, or any act or default of the Directors,
or any of them, the Members of the Company respectively
shall not tale any proceedings at law or in equity in re-
spect of such doubt, difference, or dispute, bub the same
shall be referred to two Arbitrators, or their umpire,
pursuant to and so as with vegard to the mode and con-
sequences of the reference, and in all other respects to
conform to the provisions in that behalf ccntained in
“The Cowmmon Law Procedure Act, 1854, or any

®
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statutory modification thereof or substitution therefor
for the time being subsisting.

109. Whenever it shall appenar to the Directors upon
a balance of the Company’s affairs that threo fourths of
the Capital of the Compeny is lost, they shall summon
an Bxtraordinary General Meoting to consider whether
the Company shall be dissolved and wound up, and if so,
in what manner, and in that case a majority of those
present in person or by proxy, representing at least one
half of the Subscribed Capital, shall be sufficient.

INDEMNITY.

110 The Directors, trustees, and officers of the Com- / ?‘

pany shall at all times be indemnified out of the funds of
the Company against all loss, costs, and charges which
they or he may incur or be pub to by reisom, or in
consequence of any act, matber, or thing done or per-
mitted by them or him, in or about thé bond fide execu-
tion of the duties of their or his office, and each of them
shall be chargeable only with as much money as he may
actually receive, and shall not be answerable or account-
able for loss, unless such loss shall be sustained through
his wilful neglect or default,

7118, No Director, trustee, or officers, his heirs, exe- /ﬁ

cutors, administrators, or assigns, shall be liable for
any other Director, trustee, or officer, or for joining in
any receipt or other act for conformity, or for any
loss or expense..happening to  the Company through
the insufficiency or deficlency of fitle to amy pro-
perty acquired for on behalf of the Compeny, or

e
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for tho insufficiency or deficiency of any security, in
or upon which, any of the Company’s property or ‘unds
shall be invested, or for any loss or damage arising from
the bankruptey, insolvency, or tortuous act of any
person with whom any monies, securities, or effects
shall be deposited, or for any loss, damage, or misfortune
whatsoover, which shall happen in the execution of thte
duties of his respective office, or in relation theveto,

unless the seme shall happen through his own wilful
neglect or defauls.

INTERPRETATION CLAUSE.

Jﬁ" [I% 8. In the interpretation of these presents the fol-
lowing words and expressions shall bave the following
meanings, unless excluded by the subject or context :—

¢ Month * ghall mean calendar month.

Words importing the singular number only shall
inelude the plural.

Words importing the plural number only shall
include the singular.

Words importing the masculine gender shall
include the feminine,.

¢ Share ”’ or *“ Shares ” shall inelude Shares igsued
ag, and to be deemed and faken as, fully
paid up.
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Dated this /0 /tday of M 1882. ‘

Witness to the signatures of the apove-named
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FRINTED BY &4 Ev ADLATID, BARTHOLOMEW CLOBE, Fale
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SPECIAL RESOLVUTIONS

(Puesunnt to Companics Ack, 18062, 53, 50 audl B1)

oy

SHAW SAVILL AND ALBION COMPANY, LIMITED.

s s

Pagsed 21th December, 1883,  Confirmed 11k January, 185t

e 3 e — T m—i—— o

A an EstRAORDINARY GENERaT, Meervg of the Mombors of the said Company,
duly ~onvened and held ab the rogistored offico of the said Company, situate at No. 34,
Leadeahell Stroct, in tho City of London, on the 27th day of Decewbor, 1483, tho
follcwing Special Resolutions wero duly passed; and ab a subscquend EXTRAORDINARY
Grxeran Mrerivg of the Mombers of tho said Compnny, also duly convenod and held
ab tho samo placo on tho 11th day of Janunry, 1884, the following Special Resolulions
were duly confirmed :

RESOLVED :

1, «That Articlo 13 of tho Articles of Association of this Company bo and the
samo is hevoby nmonded by adding after tho word * rogistration ™ in the ninth
line of such Articlo tho words following, thab is to say: ‘so long only as such
Slaro or Shoves is or wre nob fully paid up’ "

a_ «Mhqp tho following Avticle of Association bo added to the Avticles of Asso-
ciation of this Company immediately aftor Article 17, thercof, that is to sny:
¢174, Tho Company shall nob deal i their own Shares,’”

3, 'Phat Articlo 70 of tho Avticles of Association of this Company be amended
in monner Following, thab is to suy: tho word ©director® and the word
¢partnor’ in tho Gth lino theveof shall bo struck out, and tho following words
'n the 10th and 116h Jines thereof shall also Do struck out, that is to say: “or
ot Uho fiduciney relation therehy ostoblished,’ and the snid Articlo shall for
the futwre bo read ag though the words divected to be struck out by this
vosolution hud never heen inserted therein.”

Dateid /{%1 Jamury, 1881
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SPECIAL RESOLUTION

(Parsuant to the Conipnuies Act, 1802, v, §1)

o

SHAW SAVILL AND ALBION COMPANY, LIMITED.

Passod Oth April, 1884,  Oonfirmed 256k April, 1884,

At an Exreaorninary Guyoran Merrse of tho Members of the said Compuny,
duly convened and held ab the rogistored office of the said Gompnn.y, situato at No, 34,
Leadenkall Stroet, in the City of London, on the 9th day of April, 1884, tho
following Special Resolution was duly passed; end at a subsequent TXTRAORDINARY
Grnnrat, Mermine of the Mombers of tho said Compony, also duly convencd and held
ab the same place on tho 23th day of April, 1884, the following Speeial Resolution

was duly confirmed :

Rusorvrp—
1. *“Thnt Article 61 of tho Articles of Association of the Company be, and
bhe samo is hereby .tered by striking out tho sum of £250,000 and .

inserting in liew thereol tho snm of £300,000.”

o

D
-

s ¢
Dated P27 April, 1881
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SPECIAL RESOLUTIONS
(Pursuant lo lhe Clampunics Ae, 1862, ». B1.)

.

0P

SHAW SAVILL AND ALBION

Pazsed 17th May, 1895, ~Clon firmed &th Juie, 1R05.

Ar an Bxreaonninany Geseean Mewrina of
Company duly convened, and held
84, Loadonhall Streot, in the ity of London,
following Speoial Hosolubions wure duly passed;

at the vegistered offices of the Uompany situate ob
on tho 17th day of May, 1895, the
anel nt ¢ snbsequent EXTRAORDINARY
Grxevan Megrxa of the Shareholders of the said Compnny,
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OMPANY, LIMITED,

i

A

the Rharveholiders of the above

nlzo duly convencd ang held

at the registored offices of the seid Company on the 5th day of June, 1895, the following

Speoial Resolutions wore duly con fivmed, viz.—

¢
Resouven

(1) That gub-paragraph

Compnuy be, and the samo is, hareby

and confirming tho mauner
suid sub-paragraph to the 31sb dny of

2
the following sab

December, 1803,

(¢) In writing off, not Joss than
Depr
Compnny’s fiect nnd
the Dalanoc.sheet of tho Compuny issved to th
g1st day of December, 1803, and in writing
Account 5 per cent., ab lensb on tho cost price o
connocted therawith that may have b

property of the Company hoing sold ov
deprocintion hns to b

provided for by tho noxt sub-paragraph.
() Tho snid Dopreointion Acconnt
aforeanid, any proiit or loss arising from

S Dopreeintion Account, ns the case may be
. .

\::fg?‘bdfgﬂt-b% (_{'A?;‘;g;*é/é

|l P Ele (.f' < Dated & > June, 1895,
Nt fr A Comprieny D

o of Avticle 87 of tho Articles of the Association of the
cancolled and voveked, the mombors horeby ratifying
in whicl: the Doprecintion Accouns

Phat in low of the said sub-poeagraph 3 of Avticle 87
-pavagraphs shall bo insortod in the said Article:

5 per cent. to be carried to the credit of a
ociation Acconnt to bo opeunod in the Company’
machinory connected therowith, viz., £693,
o Shoveholders, aw
oft and ¢

otherwiso disposed of, the awount en which
¢ allowed nnder this paragr
which such property veprosents in the boeks of the Company,
wising in the transnotion shall bo dealt with by ontries in the Dopreeintion Acconnt, as

having beon opened in the Company’s books as
tho sale or exchango of uny of the stenmships or
vessols of the Company from timo to timo shall bo carried to the eredit or debit of the

has been calenlatod under the

, 5o caneelled and revoked,

s books apninst the vajuo of the
808 1s 5d. ns tixed by
d a8 wade up to the
avrying to the said Doprecintion

I all stenmehips or vessels and machinery
een purchnsed or
snbseguont to the gnid 81st day of Decombor, 1893,

that way horenfter bo purchased
and in tho event of nny of the above

aph ghall bo reducod by the amouut
and any profit or loss
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QIR COMPANIES ACTS, 1862 70 1890. 4
A

COMPANY LIMITED BY SHARES.
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Shaty, Sueill & Slbon Company,  Fimifed,

© et ————— T B

Passed 30¢h Merch, 1806, Congin wed 2028 April, 1896,

A ———— i o+ Ay

Munrineg of the shavcholders of the

A an EXTRAORDINARY GENERAG
the vogistered offico of the

duly convoned and aeld ab
onhnll Street, in the City of London, on the 30th
Specinl Resolution was duly passed, and at A
Fumrna of the sharcholders of the snid

above Company,
Company situate at 34, Lead
day of Marck, 1890, the following

L subsequent JExTRACRDINARY (ENERAL
Company, olso duly convenod and hold at the registered office of thie enid

Company on the 20th day of April, 1806, the said Spocial Resolution was dnly

gonfirmed, vis,

Mhat tho Avtioles of Associntion be, and they ave heroby, altered by

ingerting after Avticle 6 the following article, viz.—

G, The Comprny may by spocial resolution subdivido its enpitnl or any part
thorool into shares of smaller amount than s fixed by its Memorandam
of Assaciation, and if thonght it t
chare §s subdivided muy detormine that, as botween tho holders of the
shares resuliing from such subdivision, ono of such shares shall hinve any
preforenco fixed by such resolution over the other of such shares,
and that tho profits npplicable for the payment of dividends thereon
and the capitnl repnyoblo in respech thercof may be approprinted

aecordingly.”

he specin} resolution whereby wny
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TAOE COMPANIES ACTS, 1862 o 1890

\ COMPANY LIMITED BY SHARES.
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b Q; ; (Purannnt to the Comymnies Act, 1802, pec, 561}, \
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Shoty, Subill & Albiow Company,  Limited.
Passod ﬂﬂfIZIp:al,' ,1—8:]:5- - Cyc;rrﬂr_n::d A7_lh May, 1896, 1

|
Ar an Exrraonpiwany GrNenan Meprive of the Sharcholders of the above t
Company, duly convened and held at the registered office of tho Company siluato ab }
34, Loadenhall Stveot, in the Ciby of London, on the 20th day of April, 1896, the |
following Speeial Resolutions wero duly passed, and at a subsequent EXTRAORDINARY '
. Guxeran Mrerimo of the Shareholdors of the said Company, also duly convened and
b held nt the registored office of the said Company on the 7th day of May, 1896, the snid
Special Resolutions were duly confirmed, viz. :

I. That each of the oxisting 39,075 Shaves of £10 each issued by the Company be divided

into bwo Shares of £5 ench. TProvided thab as regards ench of the snid existing Shores such

division shall not be made nntess and until the holder of snel Sharo shall have nssenied to such

division, and thab nothing contained in theso resolutions shall 1)1~o{11£hcu or affect the rights or

interests of any helder of any of tho snid existing Shares who shall not have ussented to such
L division, .

9, That the Shoves resulting from the said division be re-nwmbered, so that the Shores
vepresenting tho Share now numbored 1 be respectively numbered 1 u}ld 39,076 ; and thoso
ropresenting the Shaves now numbered 2 bo rospeetively numboved 2 nnd 89.077 and so ont and
thas the Sharos to bo so numbered 1 to $9,075 Lo culiod 4 A” Proforred Shures; and thab the
Shares te bo so numbared 89,076 to 78,150 be called “13* Qudinary Shares. .

8. Mhat the dividends which, but for such division, would from timo to timo be pagably
on such of tho snid existing Sharos as shall be so divided ns aforesnid 1f they had continuey to
bo undivided Shures of £10 ench, shall bo applied first in poyment of o fixed cumulative
preforentinl dividend ab tho rate of 5 per cond. Por annum on the nominal_nwmount of “tho snid
i A ? Proforred Shares, end subject thoreto ghall be distributed s dividend amons the holders
of the anid B * Ordinary Sharos,

4. That in tho event of the Company being wound up tho surplus 2850ty which, but for anch
division na nforesnid, Suard hnve been svailable for distribution nmolg the holders of sueh of ;
tho said oxisting Shaves as shall hnve been sg divided ns a{(_n'osmﬂ if they hind continued to Le |
undivided Shaves of £10 ench, shall ho applied fivst tn repnying to the lolders of the said* A » |
Preforved Shares the sum of £3 per Hhare, aud subject therete such sueplus nssets shall bolong o}
te and bo divided among the holders of the said “1B* Oudinary Shaves.

5. 'That the Articles of Associntion of the Compauy be und they ave heveby altered in !
Lot manner following : ‘
{m) "The words “ Fach nnd ovory Sharcholder or Mombor of the Compnny shall havo one volo
in respect of every Share therein held by him, Tut no Sharcholder shall hnve more than
5000 votes, even though his holding excced 5000 Shuves,” shall bo struck out of Awticle 7.
) .’u-:icl;s 45 shall bo enncelled, and there shall bo substitnted therefor the following
Article, vin.
4B, On o show of hands cvery Member porsonally present shaill have one vole only,
amud npon w poll every Mewber present in person or by proxy shall huve one vole in
respeet of eneh separate and completo sum of £10 of the wominal nmount of the Capital wa
of the Company held by him, but so that no Momber shall have moro than 5000 votes” B
¢) Articie 53 shnll be eancelled, and there shall be swbstitnted thevefor tho following ‘
Article, mamely:
«55,  No Momber shall be eligilde as o Divector nuless e holds fully paid Capital of .
the Company of the nominal amount of not less than £3000,7 \
i (d} There shall be inserted at tho end of Avticlo 37 the following clanse, nuwmely s :
- “ Provided that in the ecase of cvery oviginal Shara of £10 which shall have leen !
o divided into an © A2 Preferred Sharve of £5 and a *B? Ordinavy Share of L3 ever —_—
dividend which but for such division would have been payable in respeet of snch Share v
of L10 3f it had continacd to be an wndivided Shave of that awmount shall, us hetween
the vespactive holders of such ¢ A2 Preferred Shoare and of such *B° Ordinarvy Sharo
respectivelr, be applieable nud applied i aceordimee with the terms wpon which

" A7 and <3 Rlares were ros])o/c;i&?issucd.”
%
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THE COMPANTHS ACTH, 1802 xo 1808,

- kil

SGOMPANY LIMITED BY SHARES,

e

SPECIAL RESOLUTION

{Pursnant to the Campanies Act, 1802, see, 1)

oF

JHAW SAVILL AND ALBION COMPANY:— 7-=5
LIMITED. ‘ 55098

R
"

Dassed 20th April, 1809, Conflrmed 17tk May, 1899. 18 _MAY 1839

At an Bxrraoupisary GENERAL Mrznine of the Shareholders of the above
Company, duly convened and held ab the Registered Office of tho Company, situate
at 84, Leadenhall Stroek, in the City of Tiondon, on the o7th doy of April, 1899,
the following Hrmotan RESOLUMON Was duly passed ; and ok a subscquent Exrra-
owpxany Gexmnan Megrixa of the Sharcholders of tho said Company, also duly
convoned and held ab tho Registored Office of the said Company, on the 17th day of
May, 1899, the following Yyneian Resoruriox, was duly confirmed 1

Rusorvin—

“ Phat tho following words bo ndded ab the ond of Arbicle 57 of the Articles
of Association of tho Company, viz ¢Tn lieu of appointing n Managing
Director or Divcotors, the Divectors shall be ab liborby to mako arrange-
monte with any Director or Divectors under which such Director or
Thivectors may vender the Company speeial services, and the Dirvectors
shall be ab liberty to make such speeial arrangements for tho remuneration
of such Director ov Directors as they may think fit, and in addition to any
yomuneration such Divector or Directors may be cntitied to as n Dircetor,
ymdor the provisions contained in the B0t Article of Association of the

Y &

Company.’”

i Tatrman.

Duted {7 d Muy, 1800,
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THE COMPANIES {UUNSOL[DA‘MON) ACT, 1908, /

COMPANY LIMITED BY SHARMS.

SPECIAL RESOLUTIONS

OF

SHAW SAVILL AND ALBION
COMPANY, LIMITED. .
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\ Passed 9lst February, 1911.—Confirmed 14th Maveh, 1911,

16 war 194 |
At an Byrrsomprvany Generar Mpemiye of Smaw SAVINL AND AlnioN

Coxeaxy Liptep held on Tuesday the 21st day of February 1911 the
following Special Resolubions were duly passed; and ab a second EXIRACRDINARY
Gipyeran Mesmne of the Company held on the 14th day of March 1911

fhe same Special Resolutions were duly confirmed :

RESOLUTIONS ¢

1. That each of the 30,925 unissued Shaves of the Company

of £10 cach be divided into two Shares of £5 each and

3 that the 61,850 Shares of the Company of £5 each created
. by such division be numbered 78,151 to 140,000.

9, That the regulations contained in the printed document sub-
mitted to the meeting and for the purpose of identification
subscribed Dby the Chairman thercof be and the same are
hereby approved and adopted as the Regulations of the
Company to the exclusion of all the existing Regulations

thereof. T

Chairman.
»ﬁ7 y
(yren, OV LT & fil““’}ﬁy;,; . _ y
QT MNP CHALL R, V0 S S
- ,,
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THE COMPANTES (CONSOLIDATION) ACT, 1908.

Articles of Association

0Ol

SHAW SAVILL AND ALBION
COMPANY, LIMITED.

o
Adopted by special vesolubions gutsserd on {hemw/ of
1011, and confirvmed on the /44‘{(4-u.y of

At s et e, 1911

1. None of the following regulations shall apply to
the Company, namely, the regulations of Table A in the
1sb Schedule of the Companies Act, 1862, the regulations
of Table A in the lst Schedule of the Companies (Con-
solidation) Act, 1908, or auny other regulations whicl
may from time to time e substituted therefor.

CAPITAL.

9. At the time of the coming inte force of these
regulations the nominal Capital of the Company is
£700,000, divided into 140,000 Shaves of £5 each, and
the issued Capital of the Company is £390,750, divided
into 89,075 “ A.” Preferred Shares of £3 each (herein-

.
ol A

LI rpap o
1 l MRS (;;.#‘.r }" Lo Lo ¢ 5“”‘!,7‘?F

& - .
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after called A" Shaves), and 89,07 “ B Drdinavy
Shares of £5 cach (heveinafter ealled B Shaves).

3. The Uompany in (fencral Meeting may from time to
time inerease its Capital by the creation of new Shaves of
suel amount as may he deemed expedient.

4. The Company may from time to time by special
resolution reduce its Capital by paying off Capital or
cancelling Capitalwhich has been lost or is unvepresenied
by available assets or reducing the linbility on the Shares
or otherwise as may seem expedient, and Capital may be
paid off npon the footing that it may be called up again
or otherwise ; and paid up Capital may be cancelled as
aforesaid withont redueing the aominal nanount of the
Shaves by the like amount to the intent that the unpaid
and callable Capital shall be incrensed by the like amount.

5. The shaves in the Company’s original Capital for
the time heing vemaining unissued and any new Shaves
created on an increase of Capital shall be issned upon such
termns and conditions and with such rights and privileges
annexed thereto as the Company in General Meeting
shall direct, and if no such direction he given as the
directors shall determine, and in particular such Shares
may he issued with a preferential or qualified right to
dividends and in the distribution of the assels of ihe
Company and with a special or without any right
of voting provided always that the Company’s right
to issue any such Shares ranking in priority to or
pari passu with the existing “A” Shares may be
abrogated or restricted hy an agreement hetween the
Company and persons purporting to contract on behalf

&
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of the holders of the ©A” and *13” Shares respec-
tively, and sanctioned or confirmed as follows on Lebalf
of the hiolders of the ©\” and “B” Shaves respectively,
namely (@) vatified in writing by the holders of three
fourths in 1iominal value of the isswed *¢ A Shares
ov confirmed by an oxtraordinary resolution passed
ab a sopavate General Meeting of the holders of the
“ A7 Shares, and (h) rvatified in writing by the holders
of three fourths in nominal value of the “ 13" Shares or
confirmed by an extraordinary resolution passed at a
separate CGieneral Meeting of the holders of the “B”
Shaves.

G. lixcept so [ar as otherwisc provided by the con-
ditions of issue or by the Company’s regulations, any
Shares heveafter issued (whether forming part ol the
oviginal Capital or ecreated on an nerease of Capital) shall
be considered as part of and ranking pari pascw with
the existing “ B” Shares of the Company, and all new
Shares created on am increase of Capital shall be subject
to the provisions herein contained with refevence to
the payment of calls, transfer, transmission, forfeiture,
lien and otherwise.

7. Whenever the Capital, by the issue of Prelerence
Shares or otherwize, is divided into different classes of
Shares all or any of the rights and privileges attached
to each class may be modified, commuted, affected,
abrogated or dealt with by agreement between the
Company and any person purporting to contract
on hehalf of that class provided such agrecment
is ratified in writing by the holdews of at least three
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fourths in nominal value of the issued Shares of the
class, or is confirmed by an extraordinary resolution
passed ab a separate General Meeting of the holders of
Shares of that class. TFor this purpose or any other
purposes of these presents separate General Meetings of
the holders of Shares of any class may be held, and all the
provisions herein contained as to General Meetings shall
mutatis mutandis apply to every suel separate General
Meeting of the holders of the Shaves of any class, hut so
that the quorum. of such separate General Meeting shall
be Members holding or representing by proxy one third
in nominal value of the issued Shaves of such class. This
clause is not to derogate from any power the Company
would have had if this clavse were omitted.

8. The Shares, or any class of Shares, ‘whether
original or subsequently creaied, may, from time to time,
be consolidated into a smaller number of Shares, or
divided into a larger number of Shares, or the Capital
may be reduced by such resolution and proccedings as
required by law,

9. The Company may by special resolution subdivide
its Capital or any pavt thorcof into Shaves of sinaller
amount than is fixed by its Memorandum of Association,
and if thought fit the special resolution whereby any
Share is subdivided muy determine that, as hetween the
holders of the Shares resulting from such subdivision, one
of snch Shaves shall have any preference fixed by such
resolation over the other of such Shares, and that the
profits applicable for the payment of dividends thereon
and the Capifal repayable in respect thereof may he
appropriated accordingly, l



17

10. The profits of the Company which it shall deter-
mine to distribute as dividends shall be applied first in
payment of a fixed cumulative preferenfial dividend ab
the rate of 3 per cent. per annum on the amount paid
up or credited as paid up on the snid “ A" Shaves, and
subject theveto shall be distributed as dividend among
ihe holders of the said B " Shaves in proportion to the
amount paid up or eredited as paid up thereon.

11. In the event of the Company being wound up
the surplus assebs shall be applied first in repaying to
the holders of the said “A” Shares the amount paid up
or credited as paid up thereon, and subject thereto such
surplus assets shall belong to and be divided among the
holders of the said “B” Shares in proportion to the
amount paid up or credited as paid up thereon. The
provisions of this and the last preceding article ave
subject to the rights of the holders of shaves issued after
the coming into force of these regulations.

SHARES.

12. If ;everal persons are registered as joint holders of
any Share, any one of such persons may give offectual
receipts for any dividend payable in vespect of such
Share.

18. Every Member chall he entitled to a Cextificate
andler the Common Seal of the Company specifying the
Shave or Shaves held by him, upon which the Secretary
of the Company shall, from time to time, at the request
of the Member, indorse the amount paid up, or deemed
and taken to be paid up, theveon.

Q
0
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14. It any Share Certifieate he worn ouab ov lost, it
may he renewed on payment of 1s., or such less sum as
the Dircetors may preserihe.

15. The Company shall not ¢ hound by nor to recog-
nise, even though having not’ee thereol, any other right
in respect of a Share than an whsolute vight theret~ in the
registered owner thereof for the time being, andsw..”  ight
in case of transmission, as heveinafter mentioned ; and in
evary case in which several persons are registered as
joint holders of any Share, such persons shall, so far a
the Company is concerned or affected thereby, he deemed
and treated to he entitled thereto as joint tenants both
ab law and in equity.

TRANSMISSION AND TRANSIER OF )SH:XRES.

16. The cxecutors or administrators of a deceased
Member not being one of several joint holders shall be
the only persons recognised by the Company as having
‘any title to his Shares or any benefits accruing in respect
thereof.

v

17. In case of the death of any ome of the joint
registered holders of any Share the snrvivor or survivors
shall be the only person ov persons recognised by the
Company as having any title to or interest in such Share.

18. Any prrson becoming entitled to Shares in
consequence of the death or bankrupiey of any Member,
upon producing such evidence of his title as the Directors
may require, may, with the consent of the Directors
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(which they may refuse in the case of Nhares not fully
paid up), b registered as a Member in respect of such
Shares, or may (subject to the vegulations as *o transfer
Lerein contained) transfer such Shaves,

19. The instrament of transfer of any Sharve in the
Company may be in any form in common uvse or in
such other form as the Divectors muy [rom time to
time determine, and shall Dbe signed hoth by the
transferor and the trausferce, and the transferor shall
he deemed to remain the holder of such Share until
the name of the trausferee i emered in the Register
Book in respect theveof, and cvery transfer shall he
filed with the Company and shall be subject to the
approval of the proposed transferee by the Directors,
but such approval shall not be unreasonably wibthheld.
The Directors shall, however, be «t liberty to decline fo
accept any transfer of Shares on which any money is due
in respect of calls in arrear ov interest due thevcon.

20. Tvery instrument of transfer, after being duly
stamped, must be left at the Office of the Company to
be registered, accompanied by the cerfificate of the
Shaves to be transferred and such evidence as the
Directors may reasonably require to prove the fitle of
the transferor, and by the payment of a fee of two
shillings and sixpence; and thereupon the Company
shall, subject to the powers vested in the Directors by
these Arvticles, register the transferee as a Sharcholder,
and retain the instrument of transfer.

21. The Directors may appoint an authority or autho-
rities in New Zealand to approve of or reject transfers of
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shaves made in New Zoaland, and to divect the registra-
tion of approved transfers in a register of transfers to
he kept in New Zealand, A tronsfer accepted and
registered by the appointed authorily there shall not be
rejected by the Directors on any ground, except in any
case provided for by regulation conspicuously posted up
in the loeal rogister office at the time of registration.
And on the registration of a transler in a Jocal register,
the transferor and the transferce rvespectively shall be
en*itled to a certified copy of the entry, on receipt of
which by post or otherwise ab the Company’s principal
office in England, the Directors shall register the transfer.
The keeper of a local register shall also by each man
transfer to the Dirvectors a copy of any entry in a local
register not previunsly go transmitted, and the Directors
shall forthwith, on receyt of the intimation, register the
transfer.

92, The transfer books may be closed during the
fourteen days immediately preceding the Ordinary
Greneral Meeting in each year.

93, The Company shall not deal in their own Shavres,
in any manner amounting to an illegal reduction of Capital.

CALLS ON SIIARES.

94, The Directors may from time to time make such
calls as they think fit upon the dembers in respeet of
all monics unpaid on their shares and not by the con-
ditions of allotment made payable at fixed times, provided
that fourteen days’ notice at least is given of each call;

® &
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and each memor shall be liable to pay the amount of
ealls so mado to the persons at tho times, and ab the
places appointed by the Directors, and in ease of default,
to pay interest for fhe same ab the vate of £10 per cont.
per annum from the day appointed for payment theveof
to the time of actual payment, or at such less rate as the

. Dircetors may determine; and joint holders of shaves
shall be so liable, severally as well as jointly, in respect
of all calls thereon,

25. The Divectors may, if they think fit, receive from
any Member willing to advance the same, all or ny
part of the moneys payable upon the Shaves held by him
beyond the sums actnally paid or called up in respect
thereof ; and the money so paid in advance, or so much
thereof as shall from time to time exceed the amount of
the calls then made upon the shaves in respect of which
such advance shall have been made, shall be treated to
all intents and purposes as payments in advance in
respect of such Shaves, and in satisfaction, pro tanto, of
the unpaid portion thereof, entitling the holders thereof
for the time being to dividends at the same rafes as the
dividends which shall {from time to time be declared on
that portion of the capital of the Company which shall
have heen paid up, or deemed and taken as having heen
paid up.

LIEN ON SHARES.

96. The Company shall have a first charge or para-
mount lien on all shaves for all moneys due to if from
the holder or any of the joint holders theveof, either
alone or jointly with any other person, including all

o

g
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ealls the resolutions o which shalt have heen passed by
the Divectors, although the times appointed for their
payment may not have arvived.  Sueh lien shall extend
to all dividends from time to time declaved on the share
subject thereto,

o7, Gucl lien may be made available by a sale of all
or any of the Shaves subject thereto, provided that no
cuch sale shall ho made except tnder & resolution of the
Directors, and mntil notice in writing shail have been
given to the indebted Member, or hiz executors or admi-
nistrators, requiring him or them to pay the amount for
the time being due to the Company, and default shall
have been made for twenty-eight days from such notice
in paying the sums theveby required to be paid.

98, Tn case of such sale—ns mentioned in Axticle 27
—the Directors shall apply the clear proceeds after the
payvmeni of any expenses in or towards satisfaction of
such debt, and the residue, if any, shall be paid te the
Member, his executors, administrators, or assigns.

FORFEITURE OF SHARES.

29, It any member [ails to pay any call on the day
appointed for payment thereof, the Directors may, at
any time thereafter, during such time as the call shall
remain uupaid, serve a notice on him requiring him to
pay such call, together with interest and any expenses
that may have accrued by reason of such non-payment.

30. The notice shall mame a further day, not less
than fourtcen days after the day first appointed, on or
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hofore which sueh cull and all interest and expenses
acerued by reason of such non-payment are to be paid,
and shall also name the place where payment is to be
made, the place so named being either the registered
Office of the Company or some other plac: ab whicl: the
calls of the Company ave usually made payable. ‘The
notice shall also state that, in the event of non-payment
at or before the time and at the place appointed, the
Shares in respect of which such call was made will be
liable 1o be forfeited.

31. It the requisitions of any such notice as aloresaid
be nobt complied with, any Shares in respect of which
such notice shall liave been given may at any time there-
after, hefore payment of all calls, interest, and expenses
due in respect thereof shall have been made, be forfeited
by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared hut not
actually paid in vespect of the forfeited shares.

82. Any forfeited Share shall be deemed to be the
property of the Company, and may be re-sold, re-allotted
or disposed of in such manner as the Directors shall
think fit.

83, Any Member wlhose Shares have heen forfeited
shall, notwithstanding, be liable to pay to the Company
all calls owing upon such Shaves at the time of forfeiture,
and the interest thercon.

34. A certificate in writing, under the seal of the
Company and the hands of two Directors, and counber-
signed by the Secretary (if any), that a Share has heen
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duly forfeited in pursuance of the regulations of the
Company, or sold under Article 27, shall be conclusgive
evidenece of sueh forfeiture ov sale, and also, in favour of
the purehaser, of its regulavity and validity, so that the
remedy of any person aggrieved shall be against the
Company, and in damages only ; and an entry of every
such cortificate shall be made in the minutes of the
proceedings of the Directors.

85. On any sale by the Directors of forfoited Shares,
or of Shaves sold under Article 27, the purchaser shall
be registered as the proprietor of the Shares, and shall
receive a certificate of such proprietorship under Article
13, and shall hold the Shares discharged from all ealls
due prior to his purchase ; and he shall not be bound to
see o the application of the purchase-money.

6. The Directors may, in their discretion, remit or
annul the forfeiture of any Sharve within one year from
the date thereof, upon payment of all moneys due to the
Company {rom the late holder or holders of such Shave
or Shaves, and all expenses incurred in relation to such
forfeiture.

GENERAL MERTINGS.

37, The General Meetings of the Company shall be held
once in overy calendar year, and not more than fifteen
months after the holding of the last preceding General
Meeting, at such time and place as the Directors may
from time to time determine. The Geneval Meetings
held in compliance with this clause shall be called
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Ordinary Meetings ; all other meetings of the Company
shall he called Iixtraordinary Mectings.

38. The Directors may, whenever they think fit, and
thoy shall, upon a roquisition made by any Member or
Members holding alone ov in the aggregate Shares to a
nominal amount erquivalent to at least one tenth of the
nominal Capital of the Company for the time being
issued, and cntitled to vote, convene an Ixtraordinary
Gieneral Mecting.

39. Any such requisition made by Members shall
express the object of the Meeting proposed to he called
and shall he addressed to the Divectors, and De loft ab
the registered Office of the Company-. '

40. Upon the receipt of any such requisition, the
Divectors shall forthwith proceed to convene an Extra-
ordinary General Meeting. I they do mot procced to
convene the same within fourteen days from the tiwme of
the requisition being left ab the registered Office, the
requisitionists, or any other Members holding the re-
quired amount of Shares, and entitled to vote, may
themselves convene an Extraordinavy General Meeting ;
and the expenses of convening and holding the same
shall be borne by the Company.

41. The Directors or Members convening any Meeting
shall give at least seven days' motice, specifying the
place, the day, and the hour of Meeting, and, in case of
special business, the general nature of the same, to the
Members in manner hereinafter mentioned, or in such
other manner (if any) as may he prescribed by the Com-
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pany in General Meeting but the accidental omission o
aive such notice to any Member shall not invalidate the
proceedings at any (leneyal Meeting.

42. Al Dbusiness shall Dbe deemed special that is

transacted ab an Extraovdinary Mceting, as well as all
husiness that is transaeted ab an Ovdinary Meeting, with
the exception, in the latter case, of choosing a Chairman
(if necessary), sauctioning a dividend, electing Directors,
considering the accounts and the veports of the Direc-
tors and of the Anditors, passing any resolution relating
to or arising out of amy such report, and appointing
Auditors and other Officers and fixing the remuneration
of Directors, Auditors, and other Officers.

PROCEEDINGS AT GENERAL MEETINGS.

43. The quornm for a Gencral Meeting shall be
Members personally present not being less than two in
wumber and holding or representing by proxy not less
than one tenth of the issued capital of the Company,
conferring a vight to vote at such Meeting. No husiness
shall be transacted at any General Meeting unless the
quorwm. requisite shall he present at the commencement
of business, ;

44, The Chairman (if any) of the Board of Directors
shall preside as Chajrman of every (General Meeting of
the Company. 1f at any Meeting the Chairman (if any)
of the Board of Directors shall not be present within
fifteen minutes after the time appointed for holding the
Meeting, ov if at any time there shall be no Chairman of
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the Board of Directors, the Divectors present shall choose
one of their own number to act as Chairman, and that
failing, tae members present and entitled to vote shall
appoint some one of their own number to act as
(thajrman.

45, T¢ within thirty minutes from the time appointed
for the Meeting, a quorum, as defined by Article 43, be
not present, the Meeting, if convened apon the requisition
of Members, shall be dissolved ; bub in any other case it
shall stand adjowrned to such other day within fifteen
days thereafter, and at such time and place as the fem-
hers present shall determine; and the Directors shall
aive at least three days’ notice, specilying the place, day,
and hour of such adjourned Meeting, 10 abany adjomrned
Meeting a quorum be not present within thirty minutes
from the time appointed for the Meeting, it shall be
adjourned sine die.

46. The Chairman may, with the consent of the
Meeting, adjourn any Meoting ab which a quorum, as
defined by Article 43, shall be present, from time to time
and from placo to place, but no business shall be trans-
acted at any adjowrned Meeting other than the business
left unfinished at the Meeting from which the adjourn-
ment took place.

47. Ab any General Meebing, anless a poll is demanded
by a Memher or Members holding alone or in the aggre-
gate Shares to a nominal amount equivalent to atb least
one tenth of the issued Capital of the Company con-
ferring a right to vote at the Meeting, and entitled to

vote, a declaration by the Chairman that a resolution
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Lins been earried, and an entry to that effect in the
Book of Procecdings, or Minnte Book, of the Company,
shall he sufficient cvidence of the fact without proof of
the number ov praportion of votes recorded in favour
of or against such resolution.

48. Tf a poll be demanded by any Member or Mem-
hers holding alone or jointly ov representing by proxy
in the aggregate Shares to o nominal amownt equivalent
to ab least one tenth of the issued Capital of the Company,
conferring a right to vote at the Meeting, it shall be
talken either immediately or on some subsequent day,
not heing less than four clear days after the Meeting at
which it shall have been demanded, in sach manuer as
the Chairman shall direct, and the result of such poll
shall be deemed to be the resolution of the Company
in General Meeting, provided that any poll duly
demanded on a fuestion of adjournment ¢~ on the
election of a Chairman shall he taken immediately
without adjournment. The demand of a poll may he
withdrawn, and such demand shall not prevent the con-
tinuance of the Meecting for the transaction of any
business other than the determination of the question on
which a poll has heen demanded.

49, In case of an equality of votes at any General
Meeting or poll, the Chaivman shall be entitled to a
second or casting vote.

50. Minutes shall be made, in hooks provided for the
purpose, of all resolutions and proceedings of General
Meetings ; and any such minutes, if signed by any person
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purporting te bhe Ghairman ol the Meeting to which they
relate, shall ho reevivable as evidence of the facts therein
stated without fwther proof,

VOTES OF MEMBERS,

51, Ou a show of hands every Member present shall
have one vote, and upon a poll every Member present
in person or by proxy shall have one vote for every Share
held by him provided always that the right of voting
hereby conferred may ho modified as regards any elass of
Shares by an agrecement between the Company and a
person purporbing to contract on behall of the holders of
the Shaves of that class, and ratified in writing by the
holders of threc fourths in nominal value of the issued
Shaves of such class or confirmed by an extraordinavy
resolution passed at a separate meeting of the Iolders of
the Shares of sueh class, provided also that the right of
voting hereby conferred may be restricted or modified as
vegards any Shares hereafter issued by the terms of
issue.

52. If two or more persons are jointly entitled to a
Share or Shares, then one only of these shall be entitled
to vobe, and if more than one be present at any meeting,
the ove whose name stands first in the Register of
Members as one of the holders of such Share or Shares,
shall alone he entitled to vote.

38. Any person entitled under Clause 18 to transfer
any Shares may vote ab any General Meeting in the same
manner as if he were the registered holder of such Shares,
provided he shall have previously furnished to the
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Divectors such evidenee as they shall require of his title

to transfer sueh Shaves.

a4, No Member shall be entitled to vote at any
General Meeting unless all calls due from him shall have
been paid,

55, Votes may e given cither personally or by proxy.
No person shall be appointed a proxy who ig not a
Member of the Company and qualified to vote at the
Meeting provided that nothing herein contained shall
prevent a Company vobing in manner prescribed by Sec.
68 of the Companies (Consolidation) Act. 1908,

56, The mstrument appointing a proxy shall be
deposited at the registered Office of the Compiny not
less than one clear day before the time for holding the
Meeting at whicl. the person named in such instrument
proposes fo vote; but no instrument appointing o proxy
shall be valid after the expiration of twelve months from
the date of the exceution thereol.

57, The appointment ol a proxy for meetings generally
shall be in the form or to the effect lollowing, that is to

say:

“Ouaw Savinn avp Arnioxn Comprarxy., Louren.

“ T, the undersigned, one
of the Members of Snaw Savinn axp Ansroxy Coamraxy,
Lnnrep, and entitled to votes, do hereby appoint

y ot in casc of his absence
to vote and act in my absence for
me on all questions at every or any Ordinary General or
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Extraordinavy General Mecting of the Company that
may be held within one year from the date hereof, and
ab every or any adjorunment of any such meeting, and at
every or any-Poll that may take place in consequence
thereof, unless a vevocation of this proxy by writing
under my hand shall have been delivered to or left at the
registered office of the Company in England.
“ Dated this day of ,19 7

Or in such other form as the Directors may from time to
time appoint. And the appointment of a proxy for a
specified Meeting shall he in the form or to the cffect
[ollowing, that is to say :

“ Syaw Savinn axn Anpiony Comrany, laanren.

¢ 1, the undersigned, one of the
Members of Sitaw Savinn axn AvLsriox Coxpavy, Linren,
and entitled to votes, do hereby appoint

, or in case of his absence

to he my proxy to vote and act in my absence for me at
the Ordinary General, or Extraovdinary Greneral Meeting
of the Company, which is to be holden on the ‘ day
of , and atevery adjournment thereof, und at
every Poll that may take place in consequence theveof.

“ Dated this day of , 19 J
Qv in such other form as the Directors may from time to
time approve. The signature to o proxy nced not he
witnessed,

58, No act done or vote given by a proxy shall be
rendered invalid Dby the vevocation of appointment of
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the proxy by death ov otherwise, unless and until notice
of sueh revocation shall have heen lett at the repistered
Office of the Company duly authenticated.

DIRECTORS,

59. There shall always he not more than ten nor less
than three Directors of the Company ; and if at any time
or times the numbor of Dircetors shall he reduced below
three, the continuing Divectors may act, notwithstanding
any number of vacancies.

60. The Dircctors of the Company at the time of the
coming into force of theso regulations are Reward
Pembroke, Walter Savill, Edmund Theodore Doxat, and
Walter Henry Savill. The Divectors or the Company in
General Mecting may from time to time appoint any
person to be a Director, either to fill & vacancy ov with-
out any vacaney having ocewred, but so that the maxi-
mum number of Directors hereinbefore preseribed he not
exceeded.

(1. No member shall he eligible as a Director unless
he holds fully paid capital of the Company of the nominal
amount of not less than £2000.

G2. The Directors shall be paid out of the funds of the
Company by way of vemumeration for their services for
the period hetween the Ist January and the 19th August,
1910, at the rate of £2000 per anmum, and for the period
between the 19th August and the 31st Decomber, 1010,
at the rate of £8000 per anuum, and in the year 1911
and subsequent years their remuneration shall be at the
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rate of £3000 per aunum.  The said remuneration to he
divided amongst the Directors in such shares and propor-
tious as they shall agree, and failing agreement, cqually
save and cxcept that the Chaivman shall take a double
shave.

DIRECTORS IPOWERS AND RESTRICTIONS.

63. The general business of the Company shall he
subject to the supervision of the Directors, who shall have
power to appoint Managing Director or Directors from
time to time, on such terms and subject to sach provisions
and stipulations with regard to remuueration and other-
wise, as may e agreed hetween such Managing Director
or Divectors and the Board. The Directors shall also be
at liberty 1o make arangements with'any Director or
Directors under which such Director or Directors may
rvender the Company special services, and the Directors
shall be at liberby to make such special avrangements for
the vemuneration of such Divector or Directors as they
may think fit, and in addition to any remuneration such
Director or Directors may be entitled to as a Director
under the provisions contained in the 62nd Axtiele of
Association of the Company, provided nevertheless that
no such avrangements as aforesaid shall be made with any
Director or Directors wnless the ananimous consent there-
to of the Directors for the time heing of the Company
shall have been previously obtained.

64. The Direetors may carry into cffect all ov any of
the objects of the Company, and may exercise all such
powers of the Company as are nob by any Act of
Pavliament ov by these Arbicles requived to be excreised

5
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by the Company in General Meeting, subject, neverthe-
less, to any regulations of these Articles, to the provisions
of any Act of Parliameit, and to such regulations, not
being  inconsistent with the aforesaid regulations or
provisious, as may he prescribed by the Company in
(ieneral Meeting.

(5. No regulation made by the Company in General
Meeting shall invalidate any prior act of the Divectors
which would have been valid if such regulation had not
been made; and the generality of the powers hereby
conferred upon the Directors shall not be limited by any
subsequent clause or proviso conferring any express
power.

(6. The Directors may from time to ime, hut only in
pursuance of a vesolution passed by an absolute majority
of their number for the time being, horrow at interest,
for the purposes of the Company, such sum or sums of
money as they may think proper, but so that the
amount at any one time owing in respect of moneys
so borrowed shall not exceed in the whole £300,000,
without the sanction of a General Meeting; and all
moneys so borrowed may he raised or sccured by mort-
gage, debenture, bond, and disposition in sesurity, to
individuals or to Trustecs for Debenture holders, of all
or any of the property of the Company, or assets, ov
the unpaid Capital thereof; and every such mortgage
may be in such form and contain such power of sale,
and other powers, trusts, and provisions, and he accom-
panied by such collateral, further, or other security,
as the Divectors may think fit. The Directors shall
be at liberty to pay off any part of any loan from
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time to time and to venow the same and ve-issue any
security in conncetion thevewith so long as the said
sum of £300,000 be not exceeded.  Provided always that
monies that may be owing to ship Duilders on bills of
exchange given in payment of the purchnse money for
any ship or ships building for the Compuny and renewals
of such hills shall not be considered as hovrowed money
within the meaning of this Article, even if a mortgage ov
mortgages shoull be given on such new tonnage to
secure payment of the said bills of exchange wholly or
partially.

¢7. The Directors may appoint any one or more
persons, whether Dirvectors or nof, representatives to
manage the affaivs of or to represent the Company in
Yngland elsewhere than in London or out of Bngland,
ot to represent or manage its business in any pavticular
country, colony, ov district out of England, with such
salary ov salaries as may be agreed on between the
Directors and such representative or manager, and with
or without & percentage of profits, as and by way of
remuneration, and may define the powers of any and
every such representative or manager, which powers
shall nob exceed the powers of the Directors themselves.

68. The Directors shall be at liberty to appoint any
person or persons, or any body corporate, attorney or
attorneys for the Company for such purposes and with
such general or limited powers as the Directors may in
their uncontrolled discretion think fit.

69. The Directors shall have [ull power in every case
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of acquirving any real estate or any interest therein, to
accept at their own diserction, and without inenrring auy
personal responsihility thereby, such title and evidence
of title, or to dispense with the necessity ol showing or
evidencing title, as they may think fit.

70. The Directors shall have power to make, accept,
endorse, and execute, promissory notes, bills of exchange,
and other negotiable instrnments, and to issue letters of
credit, and all such notes, bills, and letters of eredit, and
negotiable instraments, as well as all cheques drawn on
the Bankers of the Company, shall be signed by one of
the Directors, and shall be counter-signed by the Manager,

ot other officer in that behalf anthovised by the Board of
Directors.

71. The Directors shall have the power of appointing
or removing all of the officials clerks or employees of the
Company in London or elsewhere. The Directors may,
from time to time, appoint and remove such solicitors,
agents, and other neeessary officers or assistants (other
than Messrs. P2, Henderson & Co.), as they may think
fit, and may pay them such remuncration for their
gervices, by commmission, salary, or otherwise, as may
he agreed upon by the Directors; and generally the
Directors shall have power to do all things which from
time to time may be, v appear to them fo be, ncces-
sary or expedient for the purposcs of the Company, ov
advantageons or conducive to the objects and business
thereof.

72. The partaers for the time being forming the firm
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ot Messys. . Henderson and Company, ship agents
in (tlascow, arve hereby appointed to he the agents and
loading hrokers of the Company in Glasgow, and the
business of the Company shall be carried on in their
office, and they shall be paid annually by the Company
the sum of £3000, or sueh lesser sum as may be agreed
botween them and the Divectors, in consideration of
their services as agents, which sum shall cover office rent
and expenses and elerks’ salavies, and they shall bhe
farther paid all brokerage, commissions, and emolnments,
as such loading hrokers,

13. The Dirvectors may, on behalf of the Company,
with the sanection of a General Meeting, cnter inlo
avrangements with the liquidators of any company
authorised to make such arrangements as are contem-
plated by the 193ud Section of “The Companies (Con-
solidation) Act, 1908 and they may apply any Shares
in the Capital of the Company for the time being un-
issued for the purpose of caurying oub such arrangement.

74. "The Directors may exercise all the powers vested
in the Company by Sections 78 and 79 of the Companies
(Consolidation) Act, 1908.

DISQUALIFICATION AND FREEDOM IFROM
LIABILITY 0¥ DIRECTORS.
75. Phe office of Director shall ipse facto he vacated—

1. Il he cease to hold the due qualification.



ot Mossrs, P, Henderson and Company, ship agents
in Glasgow, are heroby appointed to be the agents and
loading hrokers of the Company in Glasgow, and the
business of the Company shall he carried on in their
effice, and they shall he pad annually by the Company
the sum of £3000, or such lesser sum a3 may be agreed
between them and the Divectors, in considevation of
their services as agents, which sum shall cover otlice rent
and expenses and clerks' salagies, and they shall be
further paid all hrokerage, commissions, and emoluments,
as such loading hrokers,

73. The Directors may, on hehalf of the Company,
with the sanction of a General Meebing, enter inlo
arrangements with the liquidators of any company
authorised to make such arrangements as ave contem-
plated by the 192nd Section of *“ The Companies (Con-
solidlation) Act, 1908,” and they may apply any Shaves
in the Capital of the Company for the time being un-
issued for the purpose of carrying oub such arrangement.

74. 'The Directors may exercise all the powers vested
in the Company by Sections 78 and 7% of the Companies
(Consolidation) Act, 1908,

DISQUALIFICATION AND FREEDOM FROM
LIABILITY OF DIRECTORS.
75. The office of Divector shall épso fueto he vacated—

1. Yf hie cease to hold the due qualification.
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2. It he hecome lunatic ov of unsound mind, or hank-
rupt, ov execute a deed of arrangement vegistored
under the DNeeds of Avrangement Act, 1887, ov
any amendment or re-cnactment thereof, ov be
convicted of fclony.

3. If by notice in writing to the Company he resign
his office of Divector.

76. Any Director ov fiem in which # Diveetor i¢ &
partner may contract with the Company on behalf of
himeelf or his firm, and no contract o ar angement
cntered into on behalf of the Company with any Director,
company, corporation, or partnership of or in which any
Pivector shall be a member, or othevwise interested, shall
he void ; nov shall sueh Director be liable to account to
the Compaay for any profit vealized by ov in respect of
such contract or arrangement, by reason only of such
Director holding that office. The Director shall, how-
ever, disclose the fact that he is so interested, and he
shall be disqualified from voting, either as a Member or
Director, in relation to such contract.

77. All acts done by ‘the Divectors, or a Committee of
the Directors, or by amy person acting as & Divector,
shall, notwithstanding that it be alterwards discovered
that there was some defect in the appointment or quali-
fieation of such Directors or persons acting as aforesaid,
or that they or any of them were disqualified, be as valid
as if every such person had heen duly appointed, and was
qualified to be a Director. e
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ROTATION OF DIRECTORS.

78. One third or the number nearest to one third of
fes Die otors of the Company shall retive from uffice at
the Aunual General Meeting to be held every year.

79, The Directors to retire in any year shall always
be such as have been lomgest in oflice; and in easé of
equality in that respeet, shall, unless the Directors agree
amongst themselves, be determined by hallot.

80. A retiring director shall he eligible for re-election.

81. The Compauy at the (ieneral Meecting at which
any Director shall retire shall not be bhound to elect
anyone to fill up the vacated office, unless it be neceszary
to maintain the minimum number of Directors. No
person shall he nominated for the office of Director
otherwise than by the Directors ab any Meeting ab which
an clection of a Director ought to take place, unless
notice in writing of the intention fo nominate such
person shall have heen left at the registered office of
the Company for the time heing, for ten clear days
immediately preceding such Meeting.

82, If at any Meeting at which an election of a
Director ought to take place, the place of the vacating
Divector is not filled up, the Meeting shall stand
adjowrned till the same day in the next week, at the
same time and place : and if at such adjourned Meeting
the place of the vacating Dirvector shall not be filled up,
the vacating Divector shall continue in office until the
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Ordinary Mecting in the next year, and so on {rom time
to time until his pleeo is filled up.

&3, "The Company may from time to time, in Greneral
Mecting. by specinl resolution augment ov reduce the
aumber of Divectors, and may change their votation and
alter their qualifieation.

8- Auy casual vacancy oceurring nmong the Dircetors
shall be filled up Dby the Directors fov the time being,
whether fivst or other Dircetors, so soon as possible after
sucll casual vacaney shall iave occurred, but any person
chosen to fill such vacaney shall retain his office so long
only as the vacating Divector would have retained the
same if no vacancy had oceurred,

85. The Company may, by the resolution of a General
Mecting, vemove any of the Directors belore the expiration
of their ov his period of office, and may appoint other per-
sons or another person in their or his stead. Any porson
g0 appointed shall hold office so long only as the Director
in whose placo he shall be appointed would have retained
the same if he had not been removed ; but 10 resolution
under this article shall he submitted to a Meebing (except
on the proposal of a Divector) unless fourteen days’ notice
at least of the intention to propose the same, gigned by
she Member intending to propose it, shall have heen lelt
at the registered Office of the Company.

PROCEEDINGS OF DIRECTORS.

46. The Directors may meet togother for the dispatel:
of business, adjourn and otherwise regulate their Meetings,
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as they shall think fit, and may from time to time deter-
mine the quornm necessary for the transaction of business,
bub such quoram shall not be less than two. In ense
of an equality of votes at any Board Meeting the
Chairman shall have o second or casting vote, and the *
6V & Chairman or any two Divectors shall be at libevty to

‘ summon o Special Board at any time.

on % 87. The Dircetors may (romr time to time elect a
Chairman of their Meetings, and determine the period
for which he is to hold office ; but if no such Chairman
be elected, or if at any Meeting such Chaivman be not
present ab the time appointed lor holding the same, the
! Directors present shall choose some one of their own
number to be Chairman of snch Meeting.

= 88. The Divectors may delegate any of their powers
to Commibtees consisting of such Member ov Members
ol their body as they shall think fit. Any Commitlee so
formed shall, in the exercise of the powers so delegated,
conform to any vegulations which may he imposed upon
i them by the Directors, IProvided always that in the
absence of any special regulations for the purpose, a

<

] Committee may meet and adjowrn as they may think
- proper, and quesbions arising at any Meeting shall be
%}:}2 g determined by a majovity of Members present, and in

case of equality of votes, the Chairman shall have a
casting vote.

89. The Directors shall cause Minutes to be made in
hooks provided for the purpose—

Ist. OFf all appointments of officers, and of their
salaries and remuneration,

T, 3 Ty
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ond. Qi the names of the Divectors present ab
any Mecting of Divectors ar of any Committee of
Directors,
Srd. Of all orders made by the Directors or any
(*ommittee of Directors.

4th. OFall resolutions and proceedings of Directors
or any Committec of Divectors.

5th, OFall such other matters as the Dirvectors ov
any Committee of Directors may from time to time
think necessary or expedient, or as arve requived by
these Articles, to he inserted therein.

And any such Minute as aforesaid, if signed hy any
person purporting to he the Chairman of the Meeting of
Directors, or of any Committee of Directors, to which it
relates, or af or in respect of which the entry was made,
or of the next Meeting of the Divectors, or of the same
Committee of Directors, shall be receivable in evidence
without any farther proof.

90. The Common Seal of the Company shall be kept
by the Secretary at the Company’s registered Office, and
shall he under the sole control of the Board of Directors,
aud shall be employed only in pursnance of their dirvee-
tion, and in the aclual presence of at least two of the
Directors.

APPROPRIATION AND DISTRIBUTION OF
PROTITS,
91. No dividend shall be paid except out of the
profits of the Company arising {rom the business of the
Company, as shown upon the halance sheet, which shall

i &
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from time to time have heen examined and passed by the
Auditors,

02. The Direetors may seb aside out of the profits of
the Compauy a Reserve Fund, for effecting purchases,
redecming morteages or debentures, wholly or in part,
purchasing, building, repaiving, maintaining, or enlarging
ships or vesscls for the use of the Conpauy, crection
of offices or Dbuildings for the Company, answering
damages, equalising dividends, or meebing any ofher
contingencies or purposes of the Company; and the
Directors may cmploy the whole or any part ol the
sum so sob aside in the business of the Company, or
they may invest the same, cither wholly ov pavtially, in
any of the Funds or (tovernment Securities of the United
Kingdom or Colonies; or they may place the same, or
any part thereof, upon deposit, ab interest, whether fixed
or variable, with any Bankers, Discount Gompany, Cor-
poration, or firm willing to accept the same and taking
money on deposit in its ordinary course of business, or
they may distribuce the whole ov any porbion between
the Shareholders, by way of bonus or dividend. Any
interest derived from such investment or deposit shall be
dealt with as profits arising from the business of the
Company, but the funds of the Company shall not be
expended in the purchase of its own Shares. DProvided
always that the Directors shall never accumulate a
Reserve Fund amounting to more than three fourths of
the Capital of the Company which may be paid up, and
deemed to he issued as fully paidup, except in pursuance
of a special resolution of the Sharcholders in General

Meeting,
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93. Subject to the last preeeding Avticle and to any
avrangement which may from fime to time have been
entered into velative to the remuneration of any offieer
of the Company by way of commission or 2 percentage
on the net profits of the Company, or onany part thereof,
the entive net profits of the Company shall be disposed
of annually in manner following, that is to say

(1) In the payment of interest on the debentures,

morteages, or charges, from time to  time
jssned or obtained by the Company.

(2) In writing off, not less than 5 per cent. to be

carvied to the evedit of a Deprecintion Account
to be opened in the Company’s hooks against
the value of the Company's flogt and machinery
connected therewith ab first cost price. Pro-
vided always that il more than 5 per cent. be
carvied to Depresiation Account in any year or
years a lesser sum may be put to the credit of
Depreciation Accountin any subsequent year or
years so long as the amount eredited to Depre-
cintion Account from on and after tho 31sb.
December, 1909, shall not average less than »
per cent. per aunum. In the event of any of
the above property of the Company being sold
o otherwise disposed of, the amount on which
depreciation has to be allowed under this pava-
graph shall be reduced by the amount which
sach property represents in the books of the
Company, and any profit ov loss arising in the
transaction shall be dealt with by entries in
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the Depraeiution Aecount, as provided for by
the next sub-paragraph,

(8) The said Depreeiation Account having been
opened in the Company's hooks as aforesaid,
any profit ov loss avising from the sale or ex-
change of any of the steamships or vessels of
the Company from time to time shall be earried
to the eredit or debit of the Depreciation Aecount,
as the case may be, or may be otherwise dealt
with as the Dircetors may think fit.

(4) Tn payment of a cumulative dividend ab the rate
of 5 per cent. per annwm to the lioldevs of the
% A7 Preference Sharves.

(3) Tn the payment of such dividends to the “B”
ordinary Sharcholders as the Direcbors may
sanction and the Shareholders approve.

94. The Company in General Meeting may declave a
dividend to be paid to the members according to their
rights and interests in the profits and may fix the time
of payment. No larger dividend shall be paid than is
recommended by the Divectors, but the Company mway
declare a smaller dividend.

95. The Directors may [rom time bo tine pay to the
Members such interim dividends as in their judgment the
position of the Company jusbifies.

95. The Directors may deduct from the dividends
payable to any Member all such sums of money as may
be due from him to the Company on account of calls or
otherwise.
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97, Notico of anv dividend which may have heen
declared, or of any interim dividend, shall be given to
cach Member entiticd to participate therein in munner
hereinafter mentioned.

08. No dividend shall bear interest as against the
Company, and the dividend hereinbefore provided for
shall he payable in proportion, not to the nominal, but
to the paid up, capital held by each Sharcholder.

ACCOUNTS.

99. The Directors shall cause true accomnts to he kept
of the sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure takes place and of the assets,
credits and liabilities of the Company.

100. The books of account shall he kept at the office or
at such other place ov places as the Directors think fit.

101. The Directors shall from time to time determine
whetlier and to what extent and at what times and places
and under what conditions or regulations the accounts
and hooks of the Company or any of them shall be open
to the inspection of the members, and no member shall
have any right of inspecting any account or book or
document of the Company, except as conflerved by statute
or authorised by the Direetors or by a resolution of the
Company in Gencral Mecting.

102. At the Ordinary Meeting in each year the
Directors shall lay hefore the Company a profit and loss
account and a halance-sheet, confaining a summary of the
property and liabilities of the Company, made up to a

%

o o= B om o



date not more than nike months before the Meeting, from
the time when the last preceding account and halauce-
sheet were made np,

108. Every such balance-sheet shall be accompanied by
a veport of the Directors as to the amount which
they recommend fo he paid oub of the profits hy way of
dividend or bonus to the memhers, and the account, report
and balanee-sheet shall he signed by two Directors and
countersigned by the Secrctary.

104, A copy of such account, halance-sheet and repors
shall, seven. days previously to the meeting, be open for
inspection of the members at the registered office of the
Company,

x AUDIT.

105. Onee ab least in every year the accounts of the
Company shall be examined and the correctness of the
profit and loss account and balance-sheet ascertained hy
one or more auditor or auditors,

106. The provisions of the Companies Act, 1908, as to
auditors shall apply.

107. Tvery acccount of the Dircetors when nudited
and approved by a General Mecting shall be conclusive
except as vogards any ervor discovered thercin iwithin
three months next after the approval thercof. Whenever
any such error is discovered within that peviod the
account shall forthwith he corrected and thenceforth shall
he conclusive.

NOTTCES.

108. A notice may be served by the Company, cither

personally or by sending it through the post in a prepaid
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letter, addvessed to such Member ab his registered place
of abode, or to such agent as way be authorised by him
to receive notice.

109. All notices diveeted to he given to the Members
shall, with vespeet to nuy Share to which persons ave
jointly entitled, be given to whichover of such persons is
named frst in the Register of Members, o to such one
of their number or other person as may be appointed by
them, and notice so given shall be suflicient notice to all
the holders of such Shave,

110. Any uotice, if served by post, shall be deemed
to have been served on the day following that on which
the letter containing the same was posted, and in proving
such service it shall be sufficient to prove that the letter
contahi. g the notice was properly addressed and stamped
and put into the Lost-office.

111, Any Member residing out of the United King-
dom may name an address within the United Kingdom
at which all notices shall be served upon him, and all
notices served at such address shall be deemed fo be well
served, If he shall not have named such an address,

he shall not be entitled to any notice of General
Meetings.

ALTERATION OF ARTICLES.

112, The Company may, [vom time to time, by special
resolution, alter or make new provisions or vegulations
in substitation for or addition to the Articles contained
in these presents so far as the law allows.

e
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ARBITRATION.

118, Whenever any  doubt, difference, or dispute
shall avise between any Members of the Compuny, or
between any Member and the Company, or hetween the
(fompany and :y Member (and for the purpeses of this
Article the word “Member” shall inelude persons claim-
ing throngh or under a Memher), touching the construc-
tion of these presents, or any Axtiele herein contained, or
any provision or regulation to be substituted for, or
added to, the Articles herein contained, or any of them
or any account, matter, or thing, in any way connected
with the Company, or the conduet, affairs, business, or
interest thercof, or any act or defanlt of the Directors,
or any of them, the Mcmbers of the Company respectively
shall rot take any procecdings at law or in equity in
respect of such doubt, difference, or dispute, but the same
shall be referred to two Arbitrators, or their umpire,
pursuant to and so as with regard to the mode and con-
sequences of the vefevence, and in all other respects to
conform to the provisions in that behalf contained in
“The -Arbitration Act, 1889, or any statutory modi-
fication thercof or substilubion thevefor for the time
being subsisting.

1314. Whenever it shall appear to the Directors upon

a balance of the Company's affairs that three fourths of
the Capital of the Company is lost, they shall summon
an Bxtraordinary General Mecting to consider whethor
the Company shall be dissolved and wound up, and it so,
in what manner, and in that case a majority of those
present jn person or by proxy, representing at least one
half of the Subseribed Capital, shall be sufficient.
. 7
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INDEMNITY.

115. The Directors, trw.t~ns, and officers of the (Com-
pany shall at all times be indemnified out of the funds of
the Company against all loss, costs, and charges which
they or he may ineur or be put fo by reason, or in
consequence of any act, matter, or thing done or per-
mitted by them or him, in or about the bond Jide execu-
tion of the duties ol their or his oflice, and each of them
shall be chargeable only with as much money as he may
actually receive, and shall not be answerable or account-
able for loss, unless such loss shall be sustained through
his wilful ueglect or default.

116. No Directoy, trustee, or officer, his heirs, exe-
cutors, administrators, or assigns, shall be liable for
any other Dirvector, trustee, ov officer, or for joining in
any receipt or other act for conformity, or for any
loss or expense happening to the Company through the
insufficiency or deficiency of title to any property
acquired for ov on Dbehalf of the Company, or for the
insufficiency or deficiency of any security, in or upon
which any of the Company’s property or funds shall be
invested, or for auy loss or damage m‘,ising‘from the
bankruptey, insolvency, or tortious ach of any person
with whom any moneys, securities, or effects shall be
deposited, or for any loss, damage, or misfortune what-
soever, which shall happen in the execution of the duties
of his respective office, or in velation thereto, unless the
same shall happen through his own willul neglect or
delanlt.



INTERPRETATION CLATUSE.

117. In the interpretation of these presents the follow-
ing words and expressions shall have the following
meanings, unless excluded by the subject or context:—

«Month” shall mean calendar month.

Words importing the singulay number only shall
include the phual.

Words importing the plural number only shall
include the singulan.

Words importing the masculine gender shall :
include the feminine.

“Ghare” or “ Shaves” shall include Shares issue
as, and to be deemed and faken as, fully paid

AT N
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mHE COMPANIES (CONSOLIDATION) ACT, 1908.

I

COMPANY LIMTTED BY SHARES,

(Copr.]

EXTRAORDINARY RESOLUTION

(Purauant to Sec, 60 [1] of tho Companjgs (Consolidation) Act, 1908.)

MKAII ﬁo&pu.)\/)

SHAW SAVILL AND ALBION

COMPANY, LIMITED. /h?.;?-:uf

——————————

Oth April, 1912 ;
Passed 19th Apri 30 A}_‘_ﬁ s
Ab an BxTRAoRDINARY GENpRal Mupmng of the Holders of “ A" . J

Shares of the above-named Company duly convanat and hald at the Registered

on Friday the 19th day of April 1912 the following Extraordinary Resolution
was duly passed:

“ That the Agreement dated the 19th day of March 1912 and made
¢« hetween Shaw Savill and Albion Company Limited of the first
“ part Harold Arthur Sanderson on behalf of himseli and all
“ other the holders of all the issued ‘A Shares of £6 each in'~
< the Company of the second part and Sir John Reeves Illerman
“« Baronet on behalf of himself and all other the holders of all
¢ the issued ¢B’ Shares of £5 each in the Company of the
“ third part be and the same is hereby ratified and confirmed by

7R

Ohairman.

“the ‘A’ Sharoholders in the Company.”

Dated “°7 April, 1912,

!ﬂ'f
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Dated = April, 1912

(. le/™

THE COMPANIES ((!ONSOLIDA’I‘ION) ACT, 1908,

GOMPANYIJﬁﬁéﬁbJNJSHABE&

[Cepy.)

EXTRAORDINARY R ESOLUTION

{Puranant fo Sec. 60 [1] of tho Commm 'un)n.kob, 1008.)
Q-F_Jraa_, h:B ’ ‘ LA LRAS
[+)]

SHAW SAVILL AND ALBION

COMPANY, LIMITED. __. . .

L )

REGIG 2Rt

|

— 52709
Passed 19th April, 1912,

— 150 4y 90|

——

[ I o

13
At an HEXTRAORDINARY GreNpral MEETING of the Holders of B

Qhaves of the above-named Company duly convened und Leld at the Registered
Offices of the Company situate ab 34, Teadenhall Streeb in the City of London

on Friday the 19th, day. of Anpril 1912 the following Extraordinary Resolution
cv:::',‘:,“::—::'i';:t:_A;“;“"AT:V-—_:’V;;B*» duly passe d .

¢ That, the Agreement dated the 19th day of March 1912 and made
« petween Shaw Savill and Albion Uompany Limited of the first
“ part Harold Arthur Sanderson on behalf of himself and all
« other the holders of all the issued ‘A’ Shares of £5 each in
“ the (fompany of the sccond part and Sir John Reeves Ellerman
« Bavonet on behalf of himself and all other the holders of all
« the issucd ‘B’ Shares of £5 each in the Company of the
« third part be and the same is hereby ratified and confirmed by
% the B’ Shareholders in the Company.”

,/ Ohatrman,

.

]
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SHAW, SAVILL & ALBION COMPANY,

LIMITED. P

& AZINSNA
. ..‘Aﬁ {;}“—""'( SN, ¢
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Special Besolution, %Cm

&3

Passed the 12tk day of April, 1918. Confirmed the 290N duay of Appil, }13}80
v+

¢ N ’* ) et (W]
At an Extraordinary General Meeting of S%‘mw, SavinL & AL]:[ON{E’ HP n |9 IO |

Coareany, Limirep, duly convened and held at Winchester Flouse,

Old Broad Strect, London, E.0., on the Twellth day of April, 1918,

y
-

the subjoined Special Resolution was duly passed, and ab a subse-

quent Extraordinary General Meeting of the said Company, also
’

duly convened and held at the same place on the Twenty-ninth day of

April, 1918, the same Special Resoluticn was duly confimed.

Resolutfion.

« That the Articles of Association of the Company be altered
“in the manner following:

“ (@) Article 70.—By adding at the end {hercof the following
“ words, namely : ¢ or shall be signed by the Manager
« and countersigned by the Secietary or such Officer of
* the Company as the Directors shall from time to time’
“ appoint.’

“ (0) Axticle 92.—DBy cancelling all the words in such Article
S “ commencing with the words ¢ Provided always’ down .
“to the end of the Article.”

i it i

. Chairman, "
Daled .27 W {7/8 J N
2 3 % e
MW‘P Ql : ,%‘.'_ \?‘W RS | {’
’ l ’ i 1
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LIMITED.

SPECIAL RESOLUTION.

Passed the 29tk day of April, 1926

Oonfirmed the 27th duy of May, 1926.

Ar an Bxtraordinary General Meeting of the Members of the
¢aid Company, duly convened and held at 34, Leadenhall Street,

&  SHAW, SAVILL & ALBION ééﬁmn;g

London, B.C., on the 29th day of April, 1926, the following Specialewe—. .. ...
Resolution was dnly passed, and at a subsequent Extraordinary REGISTE, _i+{ =
|

General Meeting of the Members of the said Company, also duly

convened and held at the same place on the 27th day of May, 1926 3’71 8 ;7[2

the following Special Resolution was duly confirmed.

RESOLUTION.

«1Phat the Directors in accordance with the powers conferred by
¢ Avticle 6 be and they arve hereby authorized to borrow for specific
« purpoges namely i connection with an agreement hetween the
« (lompany and H.M. Treasury for financing the Company’s share of
« the building of two steamers to an amount not exceeding in the
« aggregate £750,000 from such persons or Corporations on such
« gocurity and subject to such terms and conditions as the Directors

« think expedient.”

ottt G oo PR e

OHATRMAN.

Dated 27th May, 1926
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THE COMPANIES ACT, 1929.

NOTICE OF INCREASE IN NOMINAL CAPITAL.

Pursuant to Section 52.

NRTL'!B ﬂ..,”., S J— . — JR— —
of :
Company Z . SHAW. SAUILL e ALETON CONEadY .. Limited.
i i
i

. ; y

’, At ke hG:? e d
Pt | it

et S

Note.—~This notice, accompanied by a printed copy of the Resolution authorising the
Trerease, must be forwarded to the Registrar of Companies within 15 days after the

passing of the said Resolution.

Presented by

. Lo
RPN A LS ‘ we, W

L.

(YDT6%)  WEP2000a $778 1,260 12,00 H & 8Sr Up 102
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Margin reserved for Binding,

TO THE REGISTRAR OF COMPANIIS,
e e e e DHAY SaVILL .2f) alZICN CUMPAS-LIGITED

hereby gives you notice pursuant to Seet. 52 of the Companies Act, 1929, that by
(") s SRriinary TResolution of the Company dated the 287H.—
dey of . AUGUST 1933, , tho nominal Capital of the Company has
beon iné;-ea.s‘acd by the addition thereto of tho sum of £100,000 ... beyond
the registered Capital of £ 700Q,0Q0

PR 1. additional

Capital is divided as follows :—

Nominal
Amount of
Number of Shaves. Class of Share. \ ench Share.
2G,000 GROTHARY £5

Tho conditions (e.g., voting rights, dividonds, eto.) subject to which tho new
Shares have bean or ave to be issued ave a3 follows—

The new Shares to be {gaued will rank in all regpects
pari passu with the existing ordinary Shares of the Company.

{If any of tho now Qhaves ave Preference Sharos state whetler they arve
redeemablo or not.)

(Signature) 8

(State whother Divector,

%I&m&gcv OW)
Dated tho / * 7 doyof Feri G- 1R3

v s i .

. w L Z . .
[ « Ordinery.” ™ ]'\aﬁ‘éf;w}iu avy” or “Spacial.”
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No. of Certificate.... /7

) AN TEN 1 1 PR TR IIC R — COMPANY, LIMITED.

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp ‘

Act, 1801, (Nore—The Stamp duty on an increase of Nominal Capital is Ten

et .

shillings for every £100 o fraction of £100—Section 41, Finance Act, 1938).

! ; 'i

- - Eres o yaie {

L LR ;

- s i

This statement is to be filed within 15 days after the passing of the Resolution '%

4

by which the Registored Capital is inereased, and 1f not so filed Interest on the Duky i
|

at the rate of 5 por cent, per annum frem the passing of the Resolution is also payable {
(s. 5, Revenuc Act, 1903.) e ':

Norg.~—Attention is drawn to Section 52 of the Companies Act, 1929, rclative

L,
e
A b 8

to the filing of o’ Notice of Increase and a printed copy of the TResolution authorising the

Inorease.

Presented for registration by

SRR IR R T .
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LN OGN, a3 y ‘
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NOTE—This ‘margin 1s reserved for Binding, and must not be written across.
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The NOMINAL CAPITAL of

-----------------------

............. SHAL SAVILL, A TD ALBION Company, :Limited,

b

has by a Resolution of the Company dated 28TH, AUGUST. 3233

been increased by the addition thereto of the sum of £100,000 , divided into

20, 000.....shares of £ e S — each, beyond th‘e Registered Capital of

£700.,000 ‘ B :

SHENALULE s
-

----------

Dato.. . .60, SHPTEMBER 1933

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

e e e e SR
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SHAV & ALBION

LIMITED.

B et

e bt e e i e

RESOLUTION TO INCREASE CAPITAL.

At an ExXTrRaoRDINARY GENERAL MEETING Of SHAW SAVILL

AND ALBION COMPANY LIMITED, duly convened and held at

w.\:;i«-:w-,w:——uw o o oemT S T
R

/ the Registered Offices of the Company, New Zealand Chambers,
) ”/ 34, Leadenhall Street, London, I.C. 3, on Monday, the 28th August,
' 1933, the following Ordinary Resolution was duly passed:— :
| REGISTERED]
i
} RESOLUTION. ) 14 SEF'1933
,tY‘ «That the Capital of the Company be increased from
A | ‘ | . :
'Y £700,000 to £800,000 by the creation of 20,000 “B" Ordinary
Shares of £5 each.”
\ »
p
LA
P det ESSENDON.
f.
: Chaitrman.
I hereby certify this to be & true copy of the
i Remolution passed. (’
X SHA & ALBION ) LIMITED.

28tk Augusl, 1933,

240,

e TN
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SHAW SAVILL & ALBION COMPANY,

At an ERTRAORDINARY

Company, duly convened and held at

London,

; " g // S
/jr/ﬁE COMPANIES; ACT, 1929.
/.

E.C.2, on the z2nd day of September, 1933, the

.
b
b

(g
Spectal Resolutton
Pursuant to Section 117 (2).

OF THE

LIMITED.

e i e et i

ey

i1

Passed 22nd September, 1938.

(‘—\
|48
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CGISTERED

]
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GENERAL MEETING ”of the Members of the said
Winchester Housé, Old Broad Street,

following

- Special Resolution was duly passed :—

-« THAT the Articles of Association of the Company be altered in the following

k manner —

() By deleting Clause 62 thersby and substituting the following clause therefor :— ‘

62,

The Directors shall be paid out of the funds of the Company as
remuneration for their services such sums as the Company in General

Meeting may from time to time determine. The said remuneration shall

be divided amongst the Directors as they shall agree o

r failing agree-

ment equally. The Directors shall also be entitled to such further sums
(if any) as shall from time to time be determined by the Company in
(teneral Meeting and any such further sum shall be divided amongst the

Directors as they shall agree or failing agreement equally.

The Directors

shall also be entitled to be repaid all travelling, hotel and other exXpenses
incurred by them in and about the business of the Company, including
their travelling expenses to and from Board and Committee Meetings.

4) Bsr'inscrting the following Clause 98A immediately after Claus

CAPITALISATION OF RESERVES.

98A.

© time pass a Resolution
provision of any fixed preferential dividend and (e) for
standing to the credit of any Reserve Fund or Reserve
Company, including premiums received on
debentures or debenture stock of the

.,

598:—

The Company in General Mecting may at any time and from time to
that any sum not required for the payment or

the time being
Account of the

the issue* of any shares,
Company, or (§) being undivided
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net profits in the hands of tie Company be capitalised, and that such
sum be set free for distribution and be appropriated as capital to ang
amongst the ‘B’ Ordinary Shareholders in the shares and proportions
in which they would have been entitled thereto if the same had been
distributed by way of dividend on the ‘B* Oedinary Shares, and in such
manner as the Resolution may direct, and the Directors shall, in accordance
with any such Resolution, apply such sum in paying up in full any
debentures or debenture stock of the Company, or any unissued shares
in the Capital of the Company on behalf of the ¢B* Ordinary Shareholders
aforesaid, and appropriate such debeutures, debenture stock or shaves to,
and distribute the same credited as fully paid up amongst such Shareholders
in the propartions aforesaid in satisfaction of their shares and interests in
the .said capitalised sum, or shall apply such sum or -any part thereof on
bebalf of the Sharcholders aforesaid in paying up the whole or part ot
any uncalled balance which shall for the time being be unpaid in respect
of any issued ‘B’ Ordinary Shares held by such Shareholders, or other-
wise deal with such sum as directed by such Resolution. Where any
difficulty arises in respect of any such» distribution, the Directors may
settle the same as they think expedient,-and ‘in particular they may
issuc fractional certificates, fix the valug for \'di‘"%tribution of any fully paid
up shares, make cash payments to any Shareliolders on the footing of the
value so fixed in order to adjust rights, a‘(h\d vest any such shares in
trustecs upon such trusts for the p;::'sons\‘\~ entitled to share in the
appropriation and distribution as may seem just and expedient to the
Directors. When deemed requisite a proper contract for the allotment
and acceptance of the shares to be distributed as aforesaid shall be filed in
accordance with Section 42 of ‘the Companiés Act, 1929, and the Directors
may appoint any person to sign such contract on behalf of the persons
entitled to share in the appropriation and distribution, and such appoint-
ment shall be cffective.”

—

Chairman.

zend Seplember, 1933.
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SHAW SAVILL & ALBION COMPANY
LIMITED.

RESOLUTION TO INCREASE CAPITAL.

}\t an EXTRAORDINARY GENERraL MEETING of SHAW SAVILL
AND ALBION COMPANY LIMITED, duly convened and held at

the Registered Offices of the Company, New Zealand Chambers,

’

FEGSTEREY]

34, Leadenhall Street, London, E.C. 3, on Monday, the 20th November

10937, the following Ordinary Resolution was duly passed i—

RESOLUTION.

®

“That the Capital of the Company be increased from
£800,000 to £1,200,000 by the creation of 80,000 “B*" Ordinary

Shares of £5 each.”

Q D W
Chasrman.: )

2gth November, 1037.
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No. of Certiticatp__7 ff&’- 2
9|

SHAW, SAVILL AND ALBION COMPANY

LIMITED,

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp

Wt

Act, 1891, as amended by s. 7 of the Tinance Act, 1899, and s. 39 of the Finance Act,
s :
PERED ._

037}

1920, (Nore.—The Stamp Duty on an increase of Nominal Capital j

for every £100 or fraction of £100.)

This statement is to be filed vithin 15 days after the pa@{g'o{the Resolution

T R P e T TR

by which the Registered Capital is increased, and if not so filed Interest on the Duty
at the rate of 5 per cent. per annum from the passing of the Resolution is also ‘payablé_ '
‘(s. 5, Revenue Act, 1903.}
Nore.—Attention is drawn to Section 52 of the Companies Act, 1929, relative
to the filing of a Notice of Increase and a printed copy of the Resolution authorising - '
}{
the Increase. |
8
PUBLISHIED AND 501’.:]') BY {
WATERLOW & SONS LIMITED ]
TAW AND COMPANIES’ STATIONERS AND REGISERARION AGHNTS, 3
LONDON WALL, BIRCHIN LANE, AND 40 PARLIAMENT STREET, LONDON, j'
. AND TEMPLE ROW, BIRMINGHAMM, 3
Presented by e ™

MIDDLETON,LEWIS & CLARKE,

53, Leadenhall Street, j %}4
[26.] London,E.0. 3.
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and must not be written across.

NOTE—This" margin is reserved for Binding,

The NOMINAL CAPITAL of

SHAW,SAVILL AND ALBION

has by a Resolution of the Company dated

been increased by the addition thereto of the sum of £ 400,000

80,000 shares of £5.

£800, 000

GQMPAN b Limited,

29th Novembex 1937

, divided into

each beyond the Registered Capital of

Signature

. & i ) ,
Description coretary o Acclstant Managor,

-

Date__30%h November 1937

This Statement should be signed by an Oificer of the Company.

ALBION €OV, LINTTRY,
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Y THE COMPANIES ACT, 1929.

Notice of Increase in Nominal Capital,
Pursuant to Section 52.

&

Name SHAW, SAVILL AND ALBION COMPANY

of
Company

,,,,,, T _Limited.

AEGISTERED

R0 NV 93T

. e Tyt T B
This Notice must be sent to the Registrur within 16 days from the date of the passing of the Resolution by which

the Tnerease has been nuthorised, undera penalty for defanit.

b

A Statement of the increase of the Nominal Capital must be filed pursuant to

@.112, Stamp Act, 1891, as amended by S. 89 of the Finance Act, 1920. If not so filed

within 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per-

annum will be charged by virtue of Q. 5 of the Revenue Act. 1903.
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PUBLISHED AND S0LD BY

“H o ATERLOW & SONS LIMITED.

TAW AND COMPARIES' STATIONERS AND REGISTRATION AGENES,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON :
AND TEMPLE ROW, BIRMINGHADM.

Presented by ¥IDDLETON, LEWIS & CLARKE,

5%, Leadenhall Street, \

ondon,E.Ce 5.
[10] LoREoR, (7‘:*3
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TO THE REGISTRAR OF COMPANIES.

 SHAW, SAVILL AND ALBION COMPANY LIMITED

e o A e ey m m— =TT BT O T - T i —_—— ———— i b———

et e i e _kimited, hereby give you notice, pursuant to
section 52 of The Companies Act, 1929, that by (a) Qrdinary.

Resolution of the Company dated the_.29th. _ ... . | X day of
_.... November , 19_37 the nominal Capital of the Company has been

incrcased by the addition thereto of the sum of £_400,000

beyond the Legistered Capital of £.800,000_

‘The additional Capital is divided as follows:—

Nominal amount

J e s B ! .
m . 1 ha;
Number of Shares (Class of B ’mes of ouch share

80,000 WpY Ordinary £5.

'fhe Conditions (L) subject to which the new Shares have been or are to be issued are

as follows :— ‘
The new Shares will rank in all respects as the

existing "B" Ordinary Shares.

(Stade w?m&ha@;])n'ac[% or i‘f“l'ﬁg,‘ifi oy ﬁg?%%%r‘y.)

4 sralaly & an

Dated the 30th day of..... Novembe;c 19_37.

(a) * Ordinary,” “ lxtraordinary,” or ** Speeinl.”
(b) eqg., “* Voting Rights,”  Dividends,” ote. r
(If any of the new Shares ave Preference Shares state whother they are redeemable or nol.)
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SHAW SAVILL & ALBION COM PANY

LIMITED.

TREGISTERED,

26 WR_938]

@r ' RESOLUTION TO APPROVE NEW ARTICLES OF ASSOCIATION.

At an EXTRAORDINARY GENERAL MEETING of SHAW SAVILL
AND ALBION COMPANY LIMITED, duly convened and held at
the Registered Offices of the Company, New Zealand. ~Chambers,

34, Leadenhall Street, London, E.C.3, on Mondﬁy’," ’the 21st March,

1938, the following Special Resolution was duly passed :—

RESOLUTION.

5@‘3 «THAT the regulations contained in the printed document submitted to
o ‘the meeting and for the purpose of identification subscribed by the
Chairman thereof be approved as the Articles of Association of the

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

ATy
o e e i

T
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Articles thereof.”

cx- » s ‘v oy

G

("g

g Chairman.

a1si Mavch, 1938.
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“ The Conypanies Act, 1929.” 69/)/3 W |

1

COMPANY LIMITED BY SHARES.C%MW“E

Avticles of Aszociation

OF

Shaw Savill and Albion Company,

LIMITED. .

(Adopted by Special Resoluiion passed the 2/ day of ﬂ/ ot ek, 1938)

PRELIMINARY.

L}

1, The Renglations of Tabie A in the First Schedule to

The Companies Act, 1862, shall not apply to this Company.

o In these Articles, unless the context otherwise requires—

“ The Act '’ shall mean The Companies Act, 1929, and every

AMan az/m/':

R

other Act incorporated therewith, or any Act or Acts

of Parliament substituted therefor ; and in case of
any such substitution the references in these presents

to the provisions of the Act shall be read as relerences.

to the provisions substituted therefor in the mnew Act
or Acts of Parliament. ~

“The Register ” shall mean the Register of Members fo
be kept as ;equired by Section 95 of the Act.

 Month ' s'hall mean calendar month.
« Paid up” shall include “ credited as paid up.”

« United Kingdom " shall mean Great Britain and Northern
Ireland.

«Geal ” shall mean the Common Seal of the Company.

i Office ” shall mean the Registered Office for the time
being of the Company.

60680
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* Secretary ”’ shall include any person appointed to perform
the duties of Secretary temporarily.

« In writing” shall include printed, lithographed, and type-
written,

Wordy rne;  gxpressions which have a special meaning
assigned to them in the Act shall have the same
meaning in these presents. ‘

Words importing the singular number only shall include
the plural, and the converse shall also apply.

Words importing males shall include females.

Words importing individuals shall include corporations.

3, No part of the funds of the Company shall directly
or indirectly be employed in the purchase of or in loans upon
the security of the Company’s Shares, but nothing in this
Article shall prohibit transactions mentioned in the proviso in
Section 48 (1) of the Act.

4, The Company may pay a commission ‘to any person
in consideration of his subscribing or agreeing to subscribe,
whether absclutely or conditionally, for any Shares in the
Company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any Shares in the Company
at any rate not exceeding Ten per centum of the price at which
the said Shares are issued.

SHARE CAPITAL.

5. At the time of the adoption of these Articles the nominal
Share Capital of the Company is One Million Two Hundred
Thousand Pounds, divided into Two Hundred and Forty Thousand
Shares of Five Pounds cach, and the issued Capital of the
Company is One Million One Hundred and Ninety-five Thousand
Three Hundred and Seventy-five Pounds, divided into Thirty-
nine Thousand and Seventy-five ““ A" Preferred Shares of Five
Pounds each (hereinafter called ‘A’ Shares) and Two

Hundred Thousand “B” Ordinary Shares of Five Pounds
cach (hercinafter called “ B’ Shares). The said “A’" and

«B” Shares shall confer on the Holders thereof the rights
and privileges hereinafter declared, and such rights and
privileges shall be subject to modification, abrogation, or

wal W —
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variation in the manner provided by Article 49 hereof, and
not otherwise.

6. The “A” Shares shall confer the right to a fixed
Cumulative Preferential Dividend at the rate of Five per centum
per annum on the Capital for the time being paid up thereon
and the right in a winding up to the payment off of Capital
in priority to the “ B’ Shares, but shall not confer any further
right to participate in profits or assets.

7. Except so far as otherwise provided by the conditions
of issue or by the Company’s Articles, any Shares hereafter
issued (whether forming part of the original Capital or created
on an increase of Capital) shall be considered as part of and
ranking pari passu with the existing “ B ** Shares of the Company,
and all new Shares created on an increase of Capital shall be
subject to the provisions herein contained with reference to

the payment of Calls, transfer, transmission, forfeiture, lien, and
otherwise, ‘ '

SHARES AND CERTIFICATES.

8, Without prejudice to any special rights previously
conferred on the Holders of existing Shares in the Company,
any Share in the Company may be issued with such preferred,
deferred, or other special rights, or such restrictions, whether
in regard to Dividend, voting, return of Capital, or othérwise,
as the Company may from time to ‘time by Ordinary Resolution
determine. : o :

9. Any Preference Share may, with the sanction of a
Special Resolution, be issued on the terms that it is, or at
the option of the Company is liable, to be redeemed.

10. The Shares in the Company’s original Capital for the
time being remaining unissued and any new Shares shall be
under the control of the Directors, who may allot and dispose
of or grant options over the same to such persons, on such
terms, and in such manner as they think fit.

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

e e ke ey o
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12, The Company shall be entitled to treat the person
whose name appears upon the Register in respect of any Share
as the absolute owner thereof, and shall not be under any
obligation to recognise any trust or equity or equitable claim
to or partial interest in such Share, whether or not it shall
have express or other notice thereof.

13. Lvery Member shall be entitled without payment to
one Certificate under the Seal for all the Shares registered in
his name or, in the case of Shares of more than one class being
registered in his name, to a separate Certificate for each class
of Shares so registered. Every Certificate shall specify the
number and class of Shares in respect of which it is issued
and the distinctive numbers of such, Shares and the amounts
paid up thereon respectively. Every such Certificate shall be
delivered to the Member within' two months after the allotment
or lodging with the Company of the transfer, as tho cas¢ may
be, of the Shares comprised therein,

»

14. If any Member shall require additional Certificates he
shall pay for each such additional Certificate such sum, not
exceeding One Shilling, as the Directors shall determine.

If any Certificate be defaced, worn out, lost, or
destroyed, a new Certificate may be issued on payment of One
Shilling or such less sum as the Directors may prescribe, and
the person requiring the new Certificate shall surrender the
defaced or worn-out Certificate, or give such evidence of the
loss or destruction of the Certificate and such indemnity to the
Company as the Directors think fit.

JOINT HOLDERS OF SHARES.

16. Where two or more persons are registered as the
Holders of any Share they shall be deemed to hold the same
as- joint tenants with benefit of survivorship, subject to the
provisions following :—

(a) The Company shall not be bound to register more
than three persons as the Holders of any Share,
but this provision shall not apply to the legal
personal representatives of a deceased Holder,

=y
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/B) The joint Holders of any Share shall be liable,
severally as well as jointly, in respect of all payments
which ought to be made in respect of such Share.

/c) On the death of any one of such joint Holders the
survivor or survivors shall be the only person or
persons recognised by the Company as having any
title to such Share; but the Directors may require
such evidence of death as they may deem fit.

{D) Any one of such joint Holders may give effectual
receipts for any Dividend, Bonus, or return of
Capital payable to such joint Ilolders.

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

CALLS ON SHARES.

17. The Directors may, subject to any conditions of allot-
ment, from time to time make such Calls upon the Members
in respect of all moneys unpaid on their Shares as they think
fit, provided that fourteen days’ notice at least is given of
each Call: and each Member shall pay the amount called on
his Shares to the persons and at the times and places appointed
by the Directors. A Call may be made payabié in one sum
or by instalments. ~

18. A Call shall be deemed to have been made at the time
when the resolution of the Directors authorising such Call was -

passed. )

19. If a Call payable in respect of any ‘Share or any
instalment of a Call be not paid before or on the day
appointed for payment thereof, the Holder for the time being
of such Share shall be liable to pay interest on the same at

06680
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such rate, not exceeding Ten per centum per annum, as the
Directors shall determine from the day appointed for the pay-
ment of such Call or instalment to the time of actual payment ;
but the Directors may if they shall think fit, waive the payment
of such interest or any part thereof.

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

91. The Directors may, if they think fit, 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 paid in advance the

. Directors may (until the same would but for such ~advance

become presently payable) pay interest at such rate (not
exceeding, without the sanction of the Company in General
Meeting, Six per centum per annumy) as may be agreed upon between
the Member paying the moneys in advance and the Directors.

TRANSFER AND TRANSMISSION OF SHARES.

22. ‘The instrument of tramsfer of any Share in the Com-
pany shall be in writing, and shall be execnted by or on behalf
of the transferor and transferee, and duly attested, and the
transferor shall be deemed to remain the IHolder of such Share
until the name of ihe transferee is entered in the Register in
respect thereof.

23, Shares in the Company shall be transferred in the
following form, or in any usual or common form of which the
Directors shall approve :—

I, A. B., of , in consideration
of the sum of £ paid
to me by C. D., of

(hereinafter called ““ the said transieree ™), do hereby

&
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transfer to the said transferee the Share [or Shares]
numbered in the undertaking called
“SHAW SAVILL AND AiBroNn CoMPANY, LiMiTeED,”
to hold unto the said transferce, subject to the
several conditions on which I hold the same: and
I, the said transferce, do hercby agree to take the
said Share [or Shares] subject to the conditions
aforesaid,

As witness our hands the day of 19

Witness to the signatures of &c.

24. The Directors may refuse to register any transfer of
Shares (not being fully paid Shares) to a person of whom they
do not approve, and may also decline to register any transfer
of Shares on which the Company has a lien. The Directors
may also suspend the registration of transfers during the fourteen
days immediately preceding the Ordinary General Meeting in

each year. The Directors may decline to recognise any instru- -

ment of transfer unless (#) a fee not exceeding Two Shillings
and Sixpence is paid to the Company in respect thereqf, and
(b) the instrument of transfer is accompanied by the Cettificate
of the Shares to which it relates dnd such other evidence as
the Directors may reasonably require to show the right of the
transferor to make the transfer. If the Directors refuse to
register a transier of any Shares they shall within two months
after the date on which the transfer was lodged with the Company
send to the transferee notice of such refusal.

25. On the death of any Member (not being one of two
or more joint Holders of a Share) the legal personal representatives
of such deceased Member shall be the only persons recognised
by the Company as having any title to such Share.

26. Any person becoming entitled to a Share in con-
gequence of the death or bankruptcy of a Member shall, upon

such evidence being produced as may from time to time be - -

required by the Dil'eqtors, have the riglit \either to be registered
as a Member in respect of the Share or, instead of being
registered himself, to make such "transfer of the Share as
the deceased or bankrupt person could have made; but the
Directors shall in either case have the same right to decline

S




8

or suspend registration as they would have had ‘in the case
of a transfer of the Share by the deceased or bankrupt person
before the death or bankruptcy.

97, Any person becoming entitled to a Share by reason of
the death or bankruptey of the Holder shall be entitled to the
same Dividends and other advantages to which he would be
entitled if he were the Registered Holder of the Share, except
that he shall not, unless and until he is registered as a Member
in respect of the Share, be entitled in respect of it to receive
notice of or to exercise any right conferred by Membership
in relation to Meetings of the Company.

TORFEITURE OF SHARES AND LIEN.

28. If any Member fail to pay any Call or instalment of
a Call on the day appointed for payment thereof, the Directors
may at any time thereafter during such time as any part of
the Call or instalment remains unpaid serve a notice on ‘h\im

© requiring him to pay so much of the Call or instalment asis

.

- . . 3 \‘\
unpaid, together with interest accrued and any expenses incurred,

by reason of such nonpayment. %

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

30. If the requisitions 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 the payment
required by the notice has been made, be forfeited by a resolution
of the Directors to that effect, and any such forfeiture shall
extend to all Dividends declared in respect of the Share so
sorfeited, but not actually paid before such forfeiture.
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31, Any Shares so forfeited shall be deemed to be the
property of the Company, and may be sold or otherwise disposed
of in such manner, either subject to or discharged from all
Calls made or instalments due prior to the forfeiture, as the
Directors think fit; or the Directois may, at any time before
such Shares are sold or otherwise disposedof, annul the forfeiture
upon such terms as they may approve. Ior the purpose of
giving effect to any such sale or other disposition the Directors
may authorise some person to transfer the Shares so sold or

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

32. Any person whose Shares have been forfeited shall
cease to be a Member in respect of the forfeited Shares but
shall, notwitastanding, remain liable to pay to the Company
all moneys which at the date of the forfeiture were presently
payable by him to the Company in respect of the Shares,
together with interest thereon at such rate, not exceeding Ten
per centum per annum, as the Directors shall appoint, down
to the date of payment, but his lability shall cease if and
when the Company receive payment in full of the nominal
amount of the Shares. The Directors may, if they shall think
fit, remit the payment of such interest or any part thereof.

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

34. The Company shall have a first charge or paramount
lien upon all Shares, other than fully paid “ A Preferred
Shares, held by any Member of the Company (whether alone
or jointly with other persons) and wupon all Dividends and
Bonuses which may be déclared in respect of such Shares,
for all debts, obligations, and liabilities of such Member to the
Company : Provided always that if the Company shall register
a transfer of any Shares upon which it has such a Hen as
aforesaid without giving to the tramsferee notice of its claim,
the said Shares shall, in default of agreement to the contrary
between the Company and the transferee, be freed and discharged
from the lien of the Company.

06680
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35, The Directors may, at any time after the date for the
payment or satisfaction of such debts, obligations, or liabilities
shall have arrived, serve upon amy Member who is indebted
or under any obligation or lability to the Company, or upon
the person entitled to his Sharves by reason of the death or
bankruptcy of such Member, 2 notice requiring him to pay

the amount due to the Company or satisfy the said obligation

or liability, and stating that if payment is not made or the
said obligation or liability is not satisfied within a time {not
being less than fourteen days) specified in such notice, the Shares
held subject to such lien by such Member will be liable to be sold;
and if such Member or the person entitled to his Shares as afore-
said shall not comply with such notice within the time aforesaid,
the Directors may sell such Shares without further notice, and
for the purpose of giving effect to any such sale the Directors
may authorise some person to transfer the Shares so sold to
the purchaser thereof.

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

37, An entry in the Directors’ Minute Book of the forfeiture
of any Shares, or that any Shares have been sold to satisfy
a lien of the Company, shall be sufficient evidence, as against
all persons claiming to be entitled to such Shares, that the said
Shares were properly forfeited or sold; and such entry, the
receipt of the Company for the price of such Shares, and the
appropriate Share Certificate, shall constitute a good title to
such Shares, and the name of the purchaser or other person
entitled shall be entered in the Register as a Member of the
Company, and he shall be entitled to a Certificate of title to
the Shares and shall not be bound to see to the application
of the purchase money, nor shall his title to the said Shares
be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture or sale. The remedy (if any) of
the former Holder of such Shares, and of any person claiming
under or through him, shall be against the Company and in
damages only.

@Bi



g =

P ot

11

SHARE WARRANTS.

38, The Company may issue Share Warrants, and accord-
ingly the Directors may in their discretion, in respect of any
Share which is fully paid up, issue under the Seal a Share Warrant,
duly stamped, stating that the Bearer of the Warrant is entitled
to the Shares therein specified, and may provide, by Coupons
or otherwise, for the payment of Dividends or other moneys on
the Shares included in the Warrant.

89. DBefore the issue of any Share Warrant the Directors
shall draw up and enter in the Minute Book the regulations
and conditions under and upon which such Share Warrant is
issued, and in particular the conditions upon which a Share
Warrant or Coupons worn out, defaced, or destroyed will be
renewed or replaced by a new Share Warrant, and upon which
a Share Warrant will be cancelled, and the name of the Bearer
entered upon the Register as a Member of the Company in
respect of Shares included in the Share Warrant to be cancelled,
and such regulations shall be printed upon the back of every
Share Warrant.

40. The regulations relating to Share Warrants to be drawn
up by the Directors may prescribe and limit the manner in
which a Bearer of a Share Warrant shall be entitled to vote
at Meetings of the Company. But no regulations shall declare
that any person shall be qualified to be a Director of the Company
by reason of being the Bearer of any Share Warrant,

CONVERSION OF SHARES Iﬁ'l‘O STOCK.

41, The Company in General Meeting may convert any
fully paid up Shares into Stock, and may reconvert such Stock
into paid up Shares of any denomination.

42. The Holders of Stock may transfer the same or any
part thereof in the same manner and subject to the same regu-
lJations as and subject to which the Shares from which the
Stock arose might, previously to conversion, have been trans-
ferred, or as near thereto as circumstances admit: Provided
always that the Directors may from time to time fix the
minimum amount of Stock transferable, and restrict or forbid
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transfers of fractional parts of that minimum, with power 1o
waive compliance with such rules upon such occasions as they
think fit,

43, 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 Meetings of
the Company, and other matters, as if they held the Shares
from which the Stock arose, but no such privilege or advantage
(except participation in the Dividends and profits of the
Company) shall be conferred by any such aliquot part of Stock
as would not, if existing in Shares, have conferred such privilege
or advantage.

44. Such of the Regulations of the Company {other than
those relating to Share Warrants) as are applicable to paid
up Shares shall apply to Stock; and the words ‘* Share”
and ‘‘ Shareholder ” therein shail include “ Stock ” and *‘ Stock-
holder.”

ALTERATION OF CAPITAL.

45. The Company may by Ordinary Resolution increase
the Capital by the creation of new Shares, such iricrease to
be of such aggregate amount and to be divided into Shares
of such respective amounts as the resolution shall prescribe.

46. Subject to Article 7, any Capital raised hy the creation
of mew Shares shall, unless otherwise provided by the con-
ditions of issue, be considered as part of the original Capital,
and shall be subject to the same provisions with reference to
the payment of Calls and the forfeiture of Shares on non-
payment of Calls, transfer and transmission of Shares, lien, or
otherwise, as if it had been part of the original Capital.

47. The Company may by Ordinary Resolution—

(a) Subdivide its existing Shares, or any of them, into
Shares of smailer amount than is fixed by the
Memorandum of Association: Provided that in the
subdivision of an existing Share the .proportion
between. the amount paid and the amount (if any)
unpaid on each reduced Share shall be the same
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as it was in the case of the Share from which the
reduced Share is derived ;

(B) Consolidate and divide its Capital or any part thereof

into Shares of larger amount than its existing
Shares ;

(c} Cancel any Shares which, at the date of the passing
of the resolution, have not been taken or agreed
to be taken by any person.

48, The Company may by Special Resolution reduce its
Share Capital and any Capital Redemption Reserve Fund in
any manner authorised by law.

MODIFICATION OF RIGHTS.

49. If at any time the Capital is divided into different
classes of Shares, the rights attached to any class (unless other-
wise provided by the terms of issue of the Shares of that class)
may, subject to the provisions of Section 61 of the Act, be
modified, abrogated, or varied with the consent in writing of
the Holders of three fourths of the issued Shares of that class,
or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the ‘Holders of the Shares of the
class. To every such separate General Meeting the provisions
of these regulations relating to General Meetings shall, mutatis
mutandis, apply, but so that at every such separate General
Meeting the quorum shall be persons holding or representing
by proxy one third of the issued Shares of the class, and that
any Holder of Shares of the class present in person or by proxy
may demand a poll. -

BORROWING POWERS.

50. The Directors may raise or borrow for the purposes
of the Corrfpany’s business such sum or sums of money as they
think fit, but so that the whole amount so raised or borrowed
and outstanding at any one time shall not, without the consent
of the Company in General Meeting, exceed the amount of the
Share Capital of the Company for the time being issued or
agreed to be jssued : Provided always that moneys that may
be owing to shipbuilders on bills of exchange in payment of

06680
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the purchase price for any ship or ships being built for the
Company and renewals of bills or monies borrowed in respect
of ships being built or in respect of trade facilities loans shall
not be considered as borrowed money within the meaning of
this Article, even if a mortgage or mortgages should be given
to secure payment of the said bills of exchange or monies
borrowed in respect of ships being built or in respect of trade
facilities loans either wholly or partially. The Directors may
secure the repayment of or raise any such sum or sums as
aforesaid by mortgage or charge upon the whole or any part
of the property and assets of the Company, present and
future, including its uncalled Capital, or by the issue, at
such price as they may think fit, of Bonds, Debentures, or
Debenture Stock, cither charged upon the whole or any part
of the property and assets of the Company or not so charged
or in such other way as the Directors may think expedient.

51, Any Bonds, Debentures, Debenture Stock, or other
securities issued or to be issued by the Company shall be under
the control of the Directors, who may issue them upon such
terms and conditions and in such manner and for such
consideration . as they shall consider to be for the benefit of
the Company.

52. The Company may, upon the issue of any ISonds,
Debentures, Debenture Stock, or other securities, confer on the
creditors of the Company holding the same, or on any trustees
or other persons acting on their behalf, a voice in the manage-
ment of the Company, whether by giving to them the right
of attending and voting at General Meetings, or by empowering
them to appoint one or more persons to be the Directors of
the Company, or otherwise as may be agreed.

'53. If any Director or other person shall become personally
liable for the payment of any sum primarily due from the
Company, the Directors may execute or cause to be executed
any mortgage, charge, or security over or affecting the whole
or any part of the assets of the Company by way of indemnity
to secure the Director or person so becoming liable as aforesaid
from any loss in respect of such liability.

54. A Register of the Holders of the Debentures of the
Company shall be kept at the Office, and shall be open to the
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inspection of the Registered Holders of such Debentures and
of any Member of the Company, subject to such restrictions
as the Company in General Mecting may from time to time
impose. The Directors may close such Register for such period

or.periods as they may think fit, not exceeding in the aggregate
thirty days in each year,

GENERAL MEETINGS.

' 55. A General Meeting of the Company shall be held once
in each calendar year and not more than fifteen months after
the holding of the last preceding General Meeting at such
time and place as the Directors shall appoint. In default of
a General Meeting being so held a General Meeting may be
convened by any three Members in the same manner as nearly
as possible as that in which General Meetings are to be con-
vened by the Directors. The aforesaid General Meetings shall
be called Ordinary General Meetings”; all other General
Meetings shall be called * Extraordinary General Meetings.”

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

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

58. Subject to the provisions of Section 117 (2) of the Act
relating to Special Resolutions, seven clear days’ notice at the
Jeast (exclusive of the day on which the notice is served or
deemed to be served, but inclusive of. the day for which
notice is given), specilying the place, the day, and the hour
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of meeting, and in case of special business the general nature
of such business, shall be given to the Members in manner
hereinafter mentioned, or in such other manner (if any) as
may be prescribed by the Company in General Meeting.

59, The accidental omission to give notice to any Member,
or the non-receipt by any Member of such notice, shall not
invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

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

61. No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when- the
Meeting proceeds to business; and such quorum shall consist
of not less than two Members personally present and holding
or representing by proxy not less than one tenth of the issued
Share Capital of the Company conferring a right to vote at
such Meeting upon which all Calls or other sums then due have
been paid.

62. If within half an hour from the time appointed for a
General Meeting a quorum be not present, the Meeting, if
convened upon the requisition of Members, shall be dissoived. In
any other case it shall stand adjourned to the same dey in the
next week at the same time and place; and if at such adjourned
Meeting a quorum be not present within half an hour from the
time appointed for the Meeting, those Members who are present
shall be deemed to be a quorum, and may do all business which
a quorum might have done. ‘

63. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company.
If there be no such Chairman, or if at any Meeting he be

O ®

A

PR M. Y



T\

T

T T

e

&

17

not 'present within fifteen minutes after the time appointed for
holding the Meeting, or is unwilling to act as Chairman, the
Membel:s present shall choose one of the Directors present to
be Chairman; or if no Director be present and willing to take

oo : 5 / .
the chair, the Members present and entitled to vote shall choose
one of their number to be Chairman.

64. The Chairman may, with the consent of any General
Meeting at which a quorum is present (and shall if so directed
by the DMeeting), adjourn the Meeting from time to time and
from place to place; Dbut no business shall be transacted at
any adjourned Meeting other than the business left unfinished
at the Meeting from which the adjournment took place. When
a Meeting is adjourned for ten days or more, notice of the
adjourned Meeting shall be given as in the case of an original
Meeting. Save as aforesaid, it shall not be necessary to give

any notice of an adjourned Meeting or of the business fo be
transacted thereat.

65. At any General Meeting every question shall be decided
in the first instance by a show of hands; and unless a poll
be (on or before the deciaration of the result of the show of
hands) directed by the Chairman or demanded by at least
three Members entitled to vote, or by one Member or two
Members so entitled, if that Member or those two Members
together hold not less than Ten per centum of the paid up Share
Capital of the Company conferring a right to vote at such Meeting
a declaration by the Chairman that a resolution has been carried
or not carried, or carried or not carried by a particular majority,
and an entry to that effect in the Minute Book of the Company,
shall be conclusive evidence of the facts, without proof of the
number or proportion of the votes recorded in favour of or against
such resolution.

g6. If a poll be directed or demanded in the manner
Jbove mentioned it shall (subject to the provisions of Article 68
hereof) be taken at such time and in such manner as
the Chairman may appoint, and the result of such poll shall be
deemed to be the resolution of the Meeting at which the poll

was directed or demanded,

a7. In the case of an equality of votes at any General
Meeting, whether upon a show of hands or on a poll, the
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Chairman shall be entitled to a second or casting vote. In
case of any dispute as to the admission or rejection of any
vote the Chairman shall determine the same, and such deter-
mination shall be final and conclusive,

68. A poll demanded upon the election of a Chaijrman or
upon a question of adjourmmnent shall be taken forthwith. Any
business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

69. Subject to the provisions of this Article and to any
other special terms as to voting upon which any Shares may
have been issued or may for the time Deing be held, upon a
show of hands every Member present in person shall have one
vote only, and upon 2 poll every Member present in person
or by proxy shall have one vote for every Share held by him:
Provided that the Holders of “ A’ Shares shall have no right
to receive notice of or to be present or to vote either in person
or by proxy at any General Meeting by virtue or in respect of
their holding of A’ Shares unless the Preferential Dividend
shall be more than three months in arrear or unless a resolution
is proposed for reducing the Capital of the Company or winding
ip the Company or sanctioning a sale of the undertaking or
for altering the Articles of the Company or directly affecting
the rights or privileges of the Holders of *“ A" Shares.

70. If any Member be a person of unsound mind ke may
vote by his committee, receiver, curator bonis, or other legal
curator.

71. No Member shall be entitled to vote at any General
Meeting uinless all. Calls or other sums. presently payable by
him iz respect of the Shares held by him in the Company have
been paid.

42, Upon a poll votes may be given either personally or
by proxy.

78. The instrument appointing a proxy shall be in writing
under the hand of the appointor, or of his attorney duly
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:J.}lthorised in writing, or if such appointor be a corporation
either under its common seal or under the hand of an officer
or a-ttorney so authorised. No person shall, subject to the
Prowsions of Article 16 (E) hereof, be appointed a proxy who
is not a Member of the Company and qualified to vote:
Provided always that another company (whether a company
within the meaning of the Act or not) being a Member of this
Company may appoint any one of its officers or any other
person to-be its proxy, and the person so appointed may attend
and vote at any Meeting and exercise the same functions on

behalf of the Company which he represents as if he were an
individual Shareholder.

74. 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 such power or authority, shall
be deposited at the Office not less than forty-eight hours before
the time fixed for holding the Meeting or adjourned Meeting
at which the person named in such instrument is authorised
to vote, and in default the instrument of proxy shall not be
treated as valid. The instrument dppointing a proxy shall be
deemed to confer authority to demand or join in demanding
a poll. L

75. A vote given or act cdone in accordance with the

terms of an instrument of proxy ¢hall be valid notwithstanding

the previous death of the appointor or the revocation of the
appointment of the proxy, unless notice in writing of such
death or revocation shall have been received by the Company
before the vote was given or the act was done.

mg. An instrument appointing a Proxy shall be in the
following form, or in any other form of which the Directors

shall approve :—

. SHAW SAVILL AND ALBION COMPANY, LIMITED.

I, -y of o - )
in the County of , being a Member
of SHAW SAVILL ALD Arpion CoMPANY, LIMITED,
and entitled to - votes, hereby
appoint , of , and
failing him , of R

as my proxy to vote for me and on my behalf

L
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at the Ordinary [or Extraordinary, as the case may
8¢] General Mecting of the Company to be held
on the day of , 19 , and at
any adjournment thereof.

As witness my hand this day of , 19

DIRECTORS.

77. Unless and until the Company in General Meeting
shall otherwise determine, the number of Directors shall be
not less than three nor more than ten.

78.\“ “The Directors of the Company at the time of the
adoption of these Articles are: FREDERICK WILLIAM BArON
EssENDON, JoHN MACMILLAN, FRANK CHARLTON, SYDNEY JOSLIN
TFORSTER, ERNEST HENRY MURRANT, BASIL SANDERSON, WALTER
HeNrY Savicl and WALTER CURRY WARWICK.

79. The qualification of every Director shall be the holding

in his own right and as sole Holder of Shares of the Company

to the nominal value of not less than Two Thousand Pounds.
A Director may act before acquiring his qualification, but shall
acquire his qualification within one month after being appointed
a Director.

80. The Directors shall be paid out of the funds of the
Company as iemuneration for their services such sums as the
Company in Genera! Meeting may from tir.. to time determine.
The said remuneration shall be divided amongst the Directors
as they shall agree, or failing agreement equally.

81, The Directors may award special remuneration out of
the funds of the Company to any Director going or residing
abroad in the interests of the Company, or undertaking any
work addilional to that wusually required of directors of a
company similar to this. The Directors shiall”also be’ paid such
travelling, hotel, and other expenses as may reasonably be
incurred by them in the execution of their duties, including

any such expenses incurred in connection with their attendance

at Meetings of Directors.
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POWERS OF DIRECTORS,

82., The business of the Company shall be managed by
the Directors, who may exercise all such powers of the Company
as are not by the Act or by these Articles required to be
exercised by the Company in General Meeting, subject, never-
theless, to the provisions of these Articles, and of the Act,
and to such regulations, not being inconsistent with the aforesaid
provisions, as may be prescribed by the Company in General

Meeting; but no regulation made by the Company in General

Meeting shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made.

.83. Without prej'i,::lice to any of the powers by these
Articles or by lawl conferred upon the Directors, it is hereby
declared that they shall have the following powers, viz.:—

(A} To purchase or otherwise acquire on behalf of the
Company any property, rights, or things which
the Company may purchase or acquire.

(8) To appoint, remove, or suspend any managers,
secretaries, officers, clerks, agents, or servants, and
to direct and control them, and fix and pay their
remuneration,

(c) To enter into }negotiations and agreement?: or
contracts (preliminary, conditional, or final), and to
give effect to, modify, vary, or rescind the same.

(p) To enter into any arrangement with any compan'y,
firm, or person carrying on any business similar
to that of this Company for mutual concessions,
or for any joint working ér combination, or for
any restriction upon competition, or for any pooling
of business or profits that may seem desirable, and
to carry the same into effect.

(g) To give, award, or allow any pension, gratuity, or
compensation to any employé of the Company, or
his widow or children or dependants that may
appear to the Directors just or plroper; whether such
employé, his widow or children or dependants have
or have not a legal claim upon the Company.
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(F) To commence and carry on, Or defend, abandon,
or compromise any legal proceedings whatsoever,
including proceedings in bankruptcy, on behalf of
the Company, or to refer any claims or demands
by or against the Company to arbitration, and to
observe and perform the awards, and to accept
compositions from or give time to any debtor or
contributory owing money or alleged to owe money
to the Company.

(6) To give receipts, releases, and discharges on behalf
of the Company.

(1) To invest and deal with any of the moneys of the
Company not immediately required for the purposes
of its business in such manner as they may think
fit, and to vary such investments or realise the
amount invested therein, provided that they shall
not purchase or make advances upon any of the

" Shares of the Company.

(1} To give indemnities to any Director or other
person who has undertaken or is about to under-
take any liability on behalf of the Company, and
to secure such Director or other person against
loss by giving him a mortgage or charge upon
the whole or any of the property of the Company
by way of security. -

() To remunerate any person rendering services to
the Company, whether in its regular employment
or not, in such manner as may seem fit, whether

by cash, salary, Bonus, or Shares or Debentures, .

or by a commission or shave of profits, either in
any particular transaction or generally, or howsoever
otherwise, ’

(x) To make, accept, endorse, and execute promissory
notes, bills of exchange, and other negotiable instru-
ments and to issue letters of credit and all such
notes, bills, and Jetters of credit and negotiable
instruments as well as all cheques drawn on the
Bankers of the Company shall be signed by one of
the Directors and shall be countersigned by the
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Manager or other officer in that behall authorised
by the Board of Directors or shall be signed by
one of the Managers or Assistant Managers and
countersigned Dby the Secretary or such officer of

the Company as the Directors shall from time to
time appoint,

DISQUALIFICATION OF DIRECTORS.

84. The office of a Director shall be vacated—

(4) If he become bankrupt or insolvent or compound
with his creditors ;

(B) If he become of unsound mind;

(c) If he be convicted of an indictable offence, not
being an offence under The Road Traffic Act, 1950,

or any statutory provision in lieu or modification
thereof ; ‘

(p) If he cease to hold the mnecessary. Share quuali-
fication, or do not obtain the same within one
month from the date of his appointment;

(£) If he absent himself from the Meetings of Directors
for a period of six months without special leave
of absence from the other Directors ;

(F) If he become prohibited from being a Director
by reason of any: order made under Sections 217
or 275 of the Act;

(¢) If he give the Company one month's notice in,

writing that he resigns his office.

But any act done in good faith by a Director whose ofﬁce is
vacated as aforesaid shall De valid unless, prior to the doing
of such act, written notice shall have been served upon the
Company or an entry shall have been made in the Direc;tors’
Minute Book stating that such Director has ceased to be a
Director of the Company.

g5. A Director may hold any office or place of profit under
the Company (other than that of Auditor) in conjunction with the
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office of Director, and may enter into or be interested in contracts
or arrangements with the Company and may have or De interested
in dealings with the Company, and shall not be disqualified
from office thereby, nor shail he be liable to account to the
Company for any profit arising out of any such contract, arrange-
ment, or dealing to which he is a party or in which he is interested
by reason of his being at the same time a Director of the Company,
provided that such Director discloses to the Meeting of the
Directors at which such contract, arrangement, or dealing is
ficst taken into consideration the nature of his interest therein,
or if such interest is subsequently acquired, provided that he
discloses the fact that he has acquired such interest at the next
Meeting of the Directors held after such interest was acquired.
But, except in respect of any agreement or arrangement to give
any indemnity or security to any Director who has undertaken or
is about to undertake any liability on behalf of the Company,
or to any other person or company for any lability or
obligation of the Company for which any Director shall be
personally responsible, whether by way of guarantee or otherwise,
or in respect of a resolution to allot any Shares or Debentures
to a Director, no Director shall vote as a Director in regard
to any contract, arrangement, or dealing in which he is interested,
or upon any matter arising thereout, and if he shall so vote
his vote shall not be counted, nor shall he be reckoned in estimat-
ihg a quorum when any such contract, arrangement, or dealing
is under consideration. A general notice given to the Directors
by a Director to the effect that he is a member of a specified
company or firm, and is to be regarded as interested in any
contract, arrangement, or dealing which may, after the date
of the notice, be entered into or made with that company or
firm, shall, for the purpose of this Article, be deemed to be
a sufficient disclosure of interest in relation to any contract,
arrangement, or dealing so entered into or made.

86. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as the number of
Directors is reduced below the number fixed by or pursuant
to the Regulations of the Company as the necessary quorum
of Directors, the continuing Directors may act for the purpose
of increasing the number of Directors to that number, or of
summoning a General Meeting of the Company, but for no
other purpose. ' S
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ROTATION OF DIRECTORS,

87 At each Ordinary General Meeting one third of the
Directors for the time being, or if their number is not three
or a multiple of three then the number nearest to one third, shall
retire from office, the Directors fo retire in each year being those
who have been longest in office since their last election; but
as between persons who became Directors on the same day those

to retire shall (unless they otherwise agree among themselves) be
determined by lot.

88. A retiring Director shall be eligible for re-election.

89. The Company at the Ordinary General Meeting at which
any Director retires in manner aforesaid shall fill up the vacated
office, and may fill up any other offices which may then be
vacant, by electing the necessary number of persons, unless the
Company shall determine to reduce the number of Directors in
office. The Company may also at any Extraordinary General

Meeting, on notice duly given, fill up any vacancies in the

office of Director, or appoint additional- Directors, provided that
the maximum number fixed as hereinbefore menticned be not
exceeded. ‘

90. If at any General Meeting at which an election of
Directors ought to take place the places of the retiring Directors
be not filled up, the retiring Directors, or such of them as have
not had their places filled up, shall continue in office until the
Ordinary General Meeting in the next year, and so on from
time to time until their places have been filled up, unless at
such Meeting. it shall be determined to reduce the number
of Directors in office.

91. The Company may from time to time in’' General
Meeting increase or reduce the number of Directors, and may
also determine in what rotation such increased or reduced
number is to go out of office.

g9. The Directors shall have power at any time and from
time to time to appoint any other person to ‘be a Director of
the Company, either to fill a casual vacancy or as an addition
to the Board, but so that the total number of Directors shall
not at any time exceed the maximum number fixed as herein-
before mentioned. Any Director so appointed shall hold office
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only until the next following Ordinary General Meeting, when
he shall' retive, but shall be eligible for re-clection.

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

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

ALTERNATE DIRECTORS.

95. If any Director shall be about to leave or shall have
left the United Kingdom, he may, by writing under his hand,
appoint any qualified Member of the Company who is approved
by the Board of Directors to be his substitute ; and every such
substitute shall, during the absence from the United Kingdom
of the Director appointing him, be entitled to attend and vote
at Meetings of the Directors, and shall have and exercise all
the powers, rights, duties, and authorities of the Director appoint-
ing him: Provided always that no such appointment shall be
operative unless 'or until the approval of the Board of Directors
by a majority consisting of two thirds of the whole Board shall
have been given and entered in the Directors’ Minute Book.
A Director may at any time revoke the appointment of a substitute

appointed by him, and, subject to such approval as aforesaid,.

appoint another person in his place, and if a Director shall die
or cease to hold the office of Director the appointment of his
substitute shall thereupon cease and determine: Provided,
nevertheless, that if a Director retires by rotation and is re-elected
by the Meeting at which such retirement took effect, any appoint-
ment made by him pursuant to this Article which was in force
immediately prior’ to his retirement shall continue to- operate
after his re-election as if he had not so retired.
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96, Lvery person acting as a substitute for a Director
shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults,
and he shall not be deemed to be the agent of or for the Director
appointing him. The remuneration of any such substitute shall
be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between the substitute
and the Director appointing him.

MANAGING DIRECTORS.

97. The Directors may from time to time appoint one or
more of their body to be a Managing Director of the Company,
and may fix his or their remuneration either by way of salary
or commission or by conferring a right to participation in the
profits of the Company, or by a combination of two or more
of those modes.

98. Every Managing Director shall, subject to the provisiens
of any contract between himscli and the Company with regard B

to his employment as such Managing Director, be liable to be
dismissed or removed by the Board of Directors, and another
person may be appointed in his place.

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

100. The Directors may from time to time entrust to and
confer upon the Managing Director all or any of the powers of
the Directors (excepting the power to make Calls, forfeit Shares,
or issue Debentures) that they may think fit. But the exercise
of all powers by ‘the Managing Director shall be subject to such
regulations and restrictions as the Directors may from time
to time make and impose, and the said powers may at any time

be withdrawn, revoked, or varied.
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LLOCAL MANAGERS.

101, The Directors may provide for the local management
of the Company’s affairs in any part of the United Kingdom or
in any Dominion, Colony, or Dependency, or abroad, in such
manner as they shall think fit, either Dby establishing Local
Boards or Local Agencies, or appointing managers or attorneys,
or by committing such management to any other company,
firm, or person residing or carrying on business in the locality
where the Company’s affairs are to be carried on; and any
Tocal Boards, Local Agencies, managers, attorneys, company,
firm, or person to whom such management shall be entrusted
are hereinafter referred to as ‘x> Local Managers.”

102. The Directors may from time to time delegate to
the Local Managers any of the powers, authorities, and discretions
vested in the Directors and required to be exercised in the
before-mentioned locality, and may give to them powers of
sub-delegation, and may for the purposes aforesaid execute and
deliver such powers of attorney as they shall think fit. In
particular, but without limiting the generality of the words
aforesaid, the Local Managers may be appointed the agents of
the Company for the purposes of Section 32 of the Act, to
affix the official Seal of the Company to deeds, contracts, or
other instruments as in the Act specified, and to keep a Branch
or Dominion Register of Members as provided by Sections 103
and 104 of the said Act, and to receive and register, or decline
to register, transfers of Shares contained in such Branch or
Dominion Register, and otherwise to conduct the affairs of the
Company in the said locality. '

103. The Directors may make regulations declaring the
manner in which the Local Managers are to exercise the powers,
duties, authorities, and discretions vested in them, and where
the Local Managers consist of two or more persons may empower
any one or more of them to act without the concurrence of
the other or others of them, and may direct the manner in
which and times when Meetings of the Local Managers are to
be held, and fix the quorum for such Meetings, and declare
how any vacancy or vacancies in their body is or are to be
filled up. The Local Managers shall be bound to conform to
all directions or orders given to them by the Directors, and
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shall be bound to keep proper minutes or records of all their
transactions in connection with the affairs of the Company.

104, The Directors may fix and pay the remuneration of
the Local Managers in such manner as they shall think fit, and
may remove any Local Manager or Local Managers, and appoint
another or others in his or their place or places,

.105. The Company may exercise the powers conferred by
Section 103 of the Act and such powers shall accordingly be
vested in the Directors, and the Company may cause to be
kept in any part of FLM. Dominions outside Great Britain, the
Channel Islands or the Isle of Man, in which it transacts business,
a branch register of Members resident in that part. The Dircctors
may, subject to Section 104 of the Act, make such provisions as
they think fit respecting the keeping of such branch register,
and the Directors may from time to time make such provisions

as they think fit relating thereto and may comply with the
requirements of any local law.

PROCEEDINGS OF DIRECTORS.

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

107. The Directors may elect a Chairman of their Meetings
and determine the period for which he is to hold office; but
#f no such Chairman be elected or if at any Meeting the

Chairman be not present within five minutes after the time

appointed for holding the same, the Directors present shall
choose some one of their number to be Chairman of such
Meeting.
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108, The Directors may delegate any of their powers to
Committees, consisting of such one or Tnore of their body as
they think fit. Any Committec so formed shall in the exercise
of the powers so delegated conform to any tegulations that may
be imposed on it by the Directors, ‘fhe regulations herein
contained for the Meetings and proceedings of Directors shall,
so far as not altered by any regulations made by the Directors,
apply alsc to the Meetings and proceedings of any Committee,

109. All acts done by any Meeting of the Directors of of
a Committee of Directors, or by any persons acting as Directors,
shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such Directors or
persons acting as aforesaid, or that they or any of thern were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

MINUTES.

110. The Directors shall cause Minutes to be made in books
provided for the purpose—

(a) Of all appointments of officers made by the
Directors ;

(8) Of the names of the Directors present at each
Meeting of the Directors and of any Committee of
the Directors ;

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

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.

THE SEAL.

111, The Directors shall provide for the safe custody of
the Seal. The Seal shall not be affixed to any instrument
except by the express authority of a resolution of the Board of
Directors or a Committee of Directors and in the presence of
at least two Directors and the Secretary, or some other person
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authorised by the Directors, and those two Directors and the
Secretz}ry or other person as aforesaid shall sign autographically
every instrument to which the Seal is so affixed in their presencé.

.112. The Company may exercise the powers conferred by
Section 32 of the Act, and may cause to be prepared official
Se'als for and to be used in places situate cut of the United
Kingdom, and may empower the Local Managers or any agent
or agents specially appointed for the purpose to affix and use
such official Seals in any manner allowed by the said Section.

DIVIDENDS.

113. Subject to the provisions of these Articles the profits
of the Company which it shall from time to time be determined
to divide in respect of any year or other period shall be applied
first in paying the fixed Cumulative Preferential Dividend on
the Capital paid up on the “A” Shares to the close of such
year or other period, and the residue shall be applied to the
payment of a Dividend for such year or other pericd on the
« 3" Shares, . No amount paid on a Share in advance of Calls
shall be treated for the purpose of this Article as paid on the
Share. . T \

114, The Company in General Meeting, may declare a
Dividend to be paid to the Members according to their rights
and interests in the profits, and may fix the time for payment.
No larger Dividend shall be declared than is recommended by
the Directors, but the Company in General Meeting may declare
a smaller Dividend.

115. No Dividend shall be paid otherwise than out of the
profits of the Company.

116. The Directors may from time to time pay to the
Members, or any dlass of Members, such interim Dividends as
appear to the Directors to be justified by the profits of the
Company.

117. The Directors may deduct from the Dividends payable
to any Member all such sums of money as may be due f{pm him
to the Company on account of Calls or otherwise. !
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118, The Company may transmit any Dividend or Bonus
payable in respect of any Share by ordinary post to the registered
address of the Holder or, in the case of joint Holders, of one of
the Holders of such Share (unless he shall have given written
instructions to the contrary), and shall not be responsible for
any loss arising in respect of such transmission.

119, No Dividend shall bear interest as against the Company.

120, Where any asset, business or property is bought by
the Company as from a past date upon the terms that
the Company shall, as from that date, take the profits and bear
the losses thereof, such profits or losses, as the case may be,
shall, at the discretion of the Directors, be credited or debited
wholly or in part to revenue account, and in that case the
amount so credited or debited shall, for the purpose of ascertain-
ing the fund available for Dividend, be treated as a profit or
loss arising from the business of the Company.

121. The Directors may, with the sanction of the Company
m General Meeting, distribute in kind among the Members by
way of Dividend any of the assets of the Company, and in
particular any shares or securities of other companies to which
this Company is entitled: Provided always that no distribution
shall be made which would amount to a reduction of Capital
except in the manner appointed by law.

RESERVE FUND.

199. Before recommending a Dividend the Directors may
write off such sums as they think proper for depreciation and
also set aside any part of the net profits of the Company to a
Reserve Tund, and may apply the same either by employing
it in the business of the Company or by investing it in such
manner {subject to Axticle 3 hereof) as they shall think fit,
and .the. income, arising from such Reserve Fund shall be treated
as part of the gross profits of the Company. Such Reserve Fund
may be applied for the purpose of maintaining, purchasing, building,
reconditioning, repairing or enlarging ships or vessels for the use of
the Company or any of the property of the Company, replacing
wasting assets, meeting contingencies, forming an Insurance Fund,

equalising Dividends, paying special Dividends or Bonuses,
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making contributions to a Pension Fund, or for
purpose for w
be used, and

any other
hich the net profits of the Company may lawfully
' until the same shall be so applied it shall be deemed
to remain undivided profit. The Directors may also carry forward
to the accounts of the succeeding year or years any profit or

balance of profit which they shall not think fit to divide or to
place to reserve.

CAPITALISATION OF RESERVES, ETC.

123. The Company in General Meeting may, at any time
and from time to time, resolve that any sum not required

for the payment or provision of any fixed Preferential Dividend,
and—

(o) For the time being standing to the credit of any
Reserve Fund or Reserve Account of the Company,
including premiums received on the issue of any
Shares, Debentures, or Debenture Stock of the
Company, and any sum carried to reserve as a
result of a sale or revaluation of the assets or
goodwill of the Company or any part thereof; or

(B) Being -undivided net profits in the hands of the
Company ;

be capitalised, and that such sum be appropriated as Capital
to and amongst the “ B’ Shareholders in the shares and propor-
tions in which they would have been entitled thereto if the
same had been distributed by way of Dividend on the “B”
Shares, and in such manner as such resolution may direct,
and so that ‘fractional interests may, if such resolution shall
so provide, be disregarded, and such resolution shall be effective :
Provided thut no such distribution shall be made uniess recom-
mended by the Directors; and the Directors shall in accordance
with such resolution apply such sum in paying up any unissued
Shares, Debentures, or Debenture Stock of the Company on
behalf of such “ B ” Shareholders, and appropriate such Shares,
Debentures, or Debenture ‘Stock to and distribute the same
credited as fully paid up amongst such “B’ Shareholders in
the proportions aforesaid, in satisfaction of their Shares and
interests in the said capitalised sum, or shall apply such sum
or any part thereof on behalf of such B’ Shareholders in
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paying up the whole or part of any uncalled balance which
shall for the time being be unpaid in respect of any issued
Shares in the Company held by them respectively, ot otherwise
deal with such sum as directed by such resolution. Where
any difficulty arises in respect of any such distribution, the
Directors may settle the same as they think expedient, and
in particular they may issue Fractional Certificates, fix the value
for distribution of any specific assets, Debentures, or Debenture
Stock, make cash payments to any Shareholders on the footing
of the value so fixed in order to adjust rights, and vest any cash
Shares or specific assets in trustees upon such trusts for the
PErsons entitled to share in the appropriation and distribution
as may seem just and expedient to the Directors. When deemed
requisite, a proper contract for the allotment and acceptance
of the Shares to be distributed as aforesaid shall be delivered
for registration in accordance with Section 42 of the Act, and
the Directors may appoint any person to sign such contract
on behalf of the persons entitled to share in the appropriation
and distribution, and such appointment shall be effective, and
the contract may .provide for the acceptance by such persons
of the Shares, Debentures, oOr Debenture Stock to be allotted
to them respectively in satisfaction of their claims in respect
of the sum so capitalised. S

ACCOUNTS.

124, The Directors shall cause proper Books of Account
to be kept—
(o) Of all sums of money received and expended by
. the Company, and the. matters in respect of which
such teceipts and expenditure take place;

(8) Of all sales and purchases of goods by the
Company ;

(c) Of the assets and liabilities of the Company.

125. The Books of Account shall be kept at the Office,
or at such other place or places as the Directors may determine,
and shall always be open to the inspection of the Directors.
The Directors, may from time to time by resolution determine
whether and to what extent, and at what times and places, and
on what conditions the books and accounts of the Company,
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or any 'of thefn, shall be open to the inspection of the Members
(not being Directors), and the Members shall have only such

rights .Of inspection as are given to them by the Act or by such
resolution as aforesaid,

' 126, At the Ordinary General Meeting in every year the
Directors shall lay before the Company a Profit and Loss Account
for the period since the preceding account, made up to a date
not more than nine months before such Meeting.

127. A Balance Sheet shall be made out and laid before
the Company at the Ordinary General Meeting in every year,
as at the date to which the Profit and Loss Account is made up.
There shall be attached or annexed to each such Balance Sheet
such Documents as are required by law to be attached or
annexed thereto, including the Auditors’ Report and a report
of the Directors with respect to the state of the Company’s
affairs, the amount (if any) which the Directors recommend
should be paid by way of Dividend, and the amount (if any)
which they propose to carry to the Reserve Fund, General
Reserve, or Reserve Account shown specifically on the Balance
Sheet or to be shown specifically on a subsequent Balance
Sheet, The Auditors’ Report shall be read at the Meeting
and shall be open to inspection as required by Section 129
of the Act.

128. A printed copy of the Report, accompanied Dby the

Balance Sheet (including every Document required by law to be -

annexed thereto) and Profit and Loss Account, shall, at least
seven days previous to the General Meeting, be delivered or
sent by post to the registered address of every Member entitled
to receive notices of General Meetings 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 Exchange,
London, and to the Secretary of every other Stock Exchange,
in the Official Lists of which, the Shares or other securities
of the Company may, at the Company’s request, be quoted.

129, Every account of the Directors, when audited and
approved by a General Meeting, shall be conclusive, except as
. tegards any erior discovered therein within three monthf's ne?ct
after the approval thereof. Whenever any such error is dis-
covered within that period, the accounts shall forthwith -be
corrected, and thenceforth shall be conclusive.
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Y 130, Auditors shall be appointed and their duties regulated
1 R in the manner provided by Sections 132, 133, and 134 of the Act.
&

NOTICES.

151. A notice may be served by the Company upon any
Member either personally or by sending it through the post
addressed to such Member ac his registered address.
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132. No Member shall be entitled to have a notice served
B on bim at any address not within the United Kingdom ; but
any Member whose registered address is not within the United
Kingdom may, by notice in writing, requirc the Company to
register an address within the United Kingdom, which, for the
purpose Of the service of notices, shall be deemed to be his
registered address. A Member who has 1o registered address
within the United Kingdom, and has not given notice as aforesaid,

shall fot be entitled to receive any notices from the Company.

183, It shall not be necessary to give any other notice
than notice by advertisement to the Bearers of Share ‘Warrants,
and it shall not be mecessary to give notice of General Meectings
to any person entitled to a Share in consequence of the death
or bankruptcy of a Member unless such person shall have been
duly registered as 2 .Member of the Company.

134, fury notice, if sent by post, shail be deemed to have
been served at the expiration of twenty-four hours after the
same shall have been posted ; and in proving such service it
shiall be sufficient to prove that the envelope containing the
notice was properly’ addressed and stamped and put into the
post-office or into any post-box subject to the control of the
Postmaster-General.

185. A notice given by advertisement shall be deemed 1o
have been served on the day when such advertisement shall
have appeared. Any notice given by advertisement must’ appear
in at least one leading London daily newspaper.

186. Every person who, by operation of law, transfer, or
any other means whatsoever, chall become entitled to any Shares
shall be bound by every notice in respect of such Shares which
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PIeviously to his name and address being entered on the Register

s%lall be duly given to the persont from swhom he derives his
title to such Shares,

| 137.  Any notice or document served upon or sent to, or
left at the registered address of, any Member in pursuance of
these Articles, shall, notwithstanding that such Member be then
dec?ased or bankrupt, and whether or not the Company has
notice of his decease or bankruptcy be deemed to have been
duly served in respect of any Shares held by such Member,
whether held solely or jointly with other persons, until some
other person be registered in his stead as the Holder or joint
Holder of such Shares, and such service shall, for all purposes
of these Articles, be deemed a sufficient service of such notice
or document on his executors, administrators, or assigns, and
all persons (if any) jointly interested with him in such Shares.
. v
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ARBITRATION.

138. If and whenever any difference shall arise between the
Company and any of the Members or their respective repre-
sentatives touching the construction of any of the Articles
herein contained, or any act, matter, or thing made or done,

or to be made or done, or omitted, or in regard to the rights.

and’ liabilities arising hereunder, or arising out of the relation
existing between the parties by reason of these presents or
of the Act, such difference shall be forthwith referred to two
arbitrators—one to be appointed by each party in difference—
or to an umpire to be chosen by the arbitrators before entering
on the consideration of the matters referred to them, and every
such reference shall be conducted in accordance with the pro-
visions of The Arbitration Acts, 1889 to 1934, or any statutory
provision in lieu or meodification thereof. '

L

~

WINDING UP. e

189, If the Company shall be wound up and the assets,
available for distribution among the Members as such shall

be insufficient to repay the whole of the paid up Capital, such
assets shall be distributed so that, as nearly as may be, the
josses shall be borne by the Members in proportion to the
Capital paid up or which ought to have been paid up, at the
commencement of the winding up on the Shares held by them
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respectively, And if in a winding up the assets available for
distribution among the Members shail be more than sufficient
to repay the whole of the Capital paid up at the conmmence-
ment of the winding up, the excess shall be distributed amongst
the “B” Shareholders in proportion to the Capital at the
commencement of winding up paid up or wkich ought to have
been paid up on the Shares held by them respectively. But
this Article is to Dbe without prejudice to the rights of the
“A” Shareholders or other Shares issued upon special terms
and conditions.

140, In a winding up any part of the assets of the
Company, including any shares in or securities of other com-
panies, m'ay, with the sanction of an Extraordinary Resolution
of the Company, be divided among the Members of the
Company in specie, or may be vested in trustees for the benefit
of such Members, and the liquidation of the Company may be
closed and the Company dissol'ved but so that no Member

+, Shall -be. compelled to accept any Shares whereon there is any
liability. ”

INDEMNITY,

141, Every Director, Manager, Secretary, and other officer
of the Company, and every person (whether an officer of the
Company “or not) employed by the Company as Auditor, shall
be* mdemmﬁed out of the funds of the Company against all
hablhty incurred by him as such Director, Manager, Secretary,
officer, or Auditor in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour, or i
which he is acquitted, or in connection with  any  application
under Section 372 of the Act in which relief is granted to hzm
by the Court,
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THE COMPANIES ACT, 1929.

SHAW SAVILL & ALBION COMPANY LIMITED.

At an EXTRAORDINARY GENERAL MEETING of the
Members. of the above named Company duly convened and held at
Furness House, Leadenhall Street, London, E.C.3, on Monday, the

6th December, 1943, the following Resolution was passed as a

Special Resolution :—

SPECIAL RESOLUTION.

. That the provisions of the Memorandum of the Company with
respect to the Company’s objects be altered by the adchtmn of a new

sub-clause (5a) as follows, that is to say:—

«5a. To carry on business as carriers of passengers, goods and
mails By air, to establish, maintain and work lines of aerial conveyances
between any countries or places, to manufacture, prepare, acquire, -
sell, let on hire and deal in aeroplanes, hydroplanes, seaplanes and
aircraft of all kinds, and the component parts thereof, and all kinds
of machinery and apparatus for use in connection therewith, and to
acquire, construct, equip and maintain aerodromes, stations, hangars,
garages, sheds, plant, machinery and accommodation of every description

for or in relation to aerial conveyance.”’

& (:"u‘ . ELF
o 2
: / N"“‘\u AN
"J ‘ )y 7 ’btps T, N ”""t“ &\* "”r
o }\’V’/'l \ W ﬂ.‘«_l
,/‘} kb q\ (a;w(’wf“v“‘ -

L

i’;).mf"‘) E e

RE(‘ISTERED

N
P ¥
[ P S

D 1345

fum wm etmae meen

L3

e ra——— T ey b g o i s AR 52

, - . ' Iy
e v/‘..-"—_ e ‘

Chairman.

e e e e R S, ey e




1% THE HIGH OOURT OF JUSTICE

o

CHANGCERY DIVISION .t

MR. JUSTICE UTEWATT

P
r
S\

Wt

) m«m&i""

e sl

\w

1IN THE MATTER OF THE COMPANIES AST 1329 44ApR {744

& Albion Company Limited whose registered office is
situzte at 88 Leadenhall street in the City
on the 2nd March 1944 preferred unto this Qourt And

MONDAY the 3rd day of April 1944

IN THE MATTER OF SHAW SAVILL AND ALBION GOMPANY_LIMlgﬁﬂﬁ

!r‘\{_

mrﬁ, Wi lg.}’Rf’gQ

_and—

e i .

T VLYIL I

UPON THE PETITION of the above named Shew Savill

A iR

i

of London

il
A
y
kR

UPON HEARING Counsel for the Petitioner AND UPON READs

ING thersaid "Petition the Order dated the 20%th March
1944 the Affidavit of Frederick ¥Wilillam Baron Eaeendon
filed the 15th Merch 1944 -the Affidavit of Albert
Ernest Olutterbuck filed the 27th March 1944 the

S S -a_;,ﬁé:“, "

Exhibite in the sald Affidavits respectively referred

$o and the "Times" newspaper of the 24tﬂ March 194

_553;‘1

containing a Notice of the preaentation of the said

)

Petition and that the same was ap“ninted to be heard f

N
)

R

this day
THIS GOURT DOTH ORDER. that the alteration
it

Memorandum of Asdociation of the sbove named Gompany-\?

in the¥§

with respect to ite objects proposed by the Special

b
117 of @W

Resolution passed in mccordance with Section
tne sbove mentioned Act at an Extraordinary General .
Meeting of the above nemed Comreny held on the 6th

December 1943 (which Special Resolution is set forth1{

‘g‘j: )
in the Schedule hereto) be and the same is hereby ]
woonfirmed in accordance vith the provisions of ﬁho bl
S iy
above mentioned Act LY

AND IT I8 ORDERED that the above ngmed Gompany!

¥ ~ N
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N
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b

)

b
i daon

do within 28 days from the date of this Order deliver
to the Registrar of Companies an offige copy of this
Order together together with a printed copy of the
Memorandum of Association altered in accordance with

3 6 the said R ltil Q )
3 qfa ego.lu cgn

?&aiuascxa . THE BES@%H?T@H ABOVE_REFERRED TO
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Resolution altering Oompany's Memorandum of

Association.

"THAT the provisions, of. the Memorandum of the Company
.with respect to the Company's..objects be altered by the

./ .2dditlon of a new sub-clause (5a) as follows that is to

B8y ;-

!g5ailmqgcarryyon—busineas aﬁ cerriers of passengers goods .
end mails by air, To ‘establish; .maintain and work lines of
Qerial conveyances between any countries or places, to
manufacture , Prepare acquire seli let on hire and deal in
aeroplanes hydroplanes seaplanes and aircraft of all kinds

5 and the component parts thereof, and all kinds of machlnery
SAF@fﬂgﬁﬁy .

1«\ “yvﬁﬁ and epparatus for use in connection therewith 24 to acquire

ﬁ" 'L Ph

“éiw e f%&&\ construct ;€quip and maintain aerodromes stations hangars

pa e SRR RO

el Aﬁj{é’” garages sheds plant machinery and. -accommodation of every

A
Shat W ’ — ¥

/k
Py

V%“?iﬁanx“ ﬁf description for or in relation to aerial conveyance!
R 4
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3rd Ap;il 1944

IN THE HIGHE COURT OF JUSTICE 1
OHANCERY DIVISION

Mr Justice Utheatt

. RE SHAW SAVILLE & ALBION 00 LT]
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| One Thousand Nine Hundred and Forty-four. (,,47 . -
. P ®.. :

BUPLICATE FOR THE FILE
Certificate of Wegigtvation
Oor

ORDER OF COURT COMFIRMING ALTERATION OF OBJECTS.
Pursuant to Section 5 (6) of the Companies Act, 1929.

No AT BRI i

T T

SHAW SAVIL:: AAL ALBLOT CUHBALY LINLTED

v HNTT CaN R b et S T T S L

e ——————» having by Special

Resolution altered the provisions of its Memorandum of Association with respect to its objects, as

confirmed by an Order.of..be. Hiah Gou weh. 0. dnetd ieea. Lhancany. Rivialon,

. e DEATING  date them. 808 ARRI. 1244, : EAE

3 Berehy Certify the Registration ||

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

as altered. R

. " plandudno ' L
Given under my hand at FOBUSH this fourteenth @y Of April ;

o ' """"";P .
? Mg?_,.ﬂ?yﬁpm £

Registrar of Cotpanies,

Certificate received Dy M/@! v T ik

e T LR L L

g‘" i '»‘ r g ;
Datcl.'l"( I" :’ ' b uh Uﬁ Eg/;‘ﬂf 1 “Ill‘ill!lll!"|lfli' !
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COMPANY LIMITED BY SHARES.

e o AT 3N RS

|

|REGISTERED,
14 APR 1944 b

OF ,

Shaw Savill & Albion Gompany

LIMITED.

Aenorandoum of Rssociation

~-
*

\st. The Name of the Company i « GHAW SAVILL o

AND ALBION COMPANY, LIMITED.” : i ‘ - ’jl
2nd. The Registered Office of the Company will be-situate ' ]

. in England.

3rd. The Objects for which the Company is established
are i— ' '

(1) Purchasing from Messrs. Smaw SavmL  anp. Co.
j the whole or any part of their business, the good- :
) will thereof, the whole or any portion of the, ' : i

@ fleet of ships owned by them and used therein,
' and any property, contracts, agreements, rights,
privileges, and effects of the said firm, upon such
‘terms and subject to such stipulations -and con-
ditions, and at or for such price or consideration in'
money, Shares, Debentures, or otherwise, as agreed ‘
by a provisional confract dated the 6th day of
November, 1882, and entered into between SHAW
Savie anp  Co. of the one part, ;. and Joun
Greenway, for and on behalf of this Company
. then in coursg of formagion, of the other part,
é;ﬁﬁ or any modifications that may be made therein,

(2) Purchasing from Tt ALBION SHIPPING CoMPANY,

LiMiTED, the whole or any part of the business,

- 3 . T . * ~ s abt

goodwill, property, contracts, agreements, rights, .}.J ..%'

41
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privileges, and effects "of that Company, upon such
terms and subject to such stipulations and con-
ditions, and at ov for such price OF consideration
in money, Shares, Or otherwise, a8 agreed hy a
provisional contract dated the gth day of November,
1882, and entered into between JAMES GALBRAITH,
for and on behall of Tup  ALBION SHIPPING
CoMpPANY, LIMITED, of the one part, and JoHN
GREENWAY, for and on behalf of this Company then
in course of formation, of the other part, OF any
modifications that may be made therein.

"y

(_3)-1’1‘.1'clmsing, building, chartering, and’ otherwise

acquiring and owning, either alone or in conjunction
with any other companies or Persons, steam OF
sailing ships and other vessels oOF craft of any
description, and any shares thereof or interest therein
respectivelyy and trading therewith and carrying on
the businesses of shipowners, ship and insurance
brokers, and also of mérchants.

- {4) Purchasing  of otherwise  acquiring the whole
or any part of, or any‘interest in, the business,
- goodwill, properly, contracts, agrecments, rights,
privileges, and cffects of any other company, COr-
poration, partnorship, persons, O person carrying
on, or having ceased to carry on, any business
which the Company is authorised to carry o, and
upon such terms and subject to such stipulations
and conditions and at or fov such pﬁ\:e or con-
sideration  (if any) in moneys shares, money's
worth; or otherwise, as may by the Directors of
the Company be deemed advisable.

(5) Conveying, czu'rying,\ and transmitting passengers,
inails, merchandise, and goods in ships and other
vessels, between such places as the Directors may
[rom time to time determine, and also, when deemed
by the Directors to be conducive to the before-
mentioned objects or any of them, to act as carriers
ol passengers, mails, merchandise, and goods on land.

(5a) To carry on husiness as carriers of passengers, goods
and mails by air, to establish, maintain and work
Jincs of aerial conveyances hetween any countries or

L

L

~a
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, (10)

o

places, to manufacture, prepase, acquire, sell, let on
bire and deal in aeroplanes, hydroplanes, seaplanes
and airciaft of all kinds, and the component parts
therecof, and all kinds of machinery and 5;)1)211'atus for
use in connection fherewith, and to acquire, construct,
equip and maintain  aerodromes, stations, hangars,
garages, sheds, plant, machinery and accommodation
of cvery deseription for or in relation to aerial
conveyance. '

Sclling, exchanging, or letting out to hire for a term
or otherwise, or otherwise dealing with and disposing
of ships and vesscls of every deseription, and any
shz}res thereol, or other interest therein, respectively.

Purchasing as merchants or otherwise acquiring goods
and merchandise as cargo ov ballast, and selling and
disposing of the same.

Insuring all or any of the ships, vessels, cargocs,
and property of the Company or others, either by
insurances effected with the Company itself as
insurer, or with any other companies or persons.

In the event of the loss of any stecamship, vessel,
or craft of which this Company-are for the time
being the owners, to lay out, expend and reinvest
all sums of money recovered from the underwriters
or otherwise in respect thereof from the purchase
or building of another steamship or vessel, or to
deal with such sums, or any part thereof, in such
manner as the Directors shall determine.

Tn the event of the loss of any steamship, vessel
or craft, of which the Company are only part
owners, to lay out, expend, and reinvest their share
or proportion of al) sams of moncy recoverced [rom
4he wnderwriters or otherwise in respect thereof,
either in co-operation with the other co-owners in
the purchase or building of another steamship or
vessel or cralt, or in the purchase or building of
another steamship or vesselyof which the Company
shall be the sole owners, OF to deal with their
share or proportion of such sums in such way
and manner as the Directors shall determine.



(11) Placing on deposit with any bankers, discount com-

pany, or other socicty or company, formed for the
purpose of infer afie accepting money on deposit,
the whole or any portion of the moneys from time
to time in hand, for the purpose ol increasing

the profits of the Company, and for the purposec.

of creating a Reserve l'unci or otherwise.

(12) Increasing the fleet of the Company from time to

gime, by building, purchasing, or otherwise
acquiving any steamship, vessel, or craft by the
use of the whole or any part ol the Reserve 'und
of the Company for the time being, should the
Directors or the Company in General Meeting think
this course desirable.

(13) The purchasing, leasing, or otherwise acquiring @

interest in land of any description v whatsoever in

"England, Seotland, Ireland, or any other part of

the world, to bhe used for the \pm}'pos'cs of the
Company, : T

(14) The  acquiving ol  offices,. [actories,  buildings,

(15)

(16)

machinery, sail lofts, or other premises that may
be required for the purposes of the Company or
that may be considered desirable to possess in
connection therewith. ’ )

The erection of any I)Lulclmé,s, warchouses, factories,
and machmely on any land for. the time being
the ploperty of, or held on lease, or otherwise
possessed by the Company.

The hiring, occupying, ov otherwise tenanting or

holding possession of or an interest in dand, build-
ings, warehouses, factories, or other premises that
th¢ Company may require for the use of their
business. \

(17) Subscribing for, purchasing, or otherwise accepting

and taking shares or other interest in, or debentures
or other securities of, any company, society, or
undertaking whatever, or the stock or sceurities
of any government or state, whether British, colonial,

foreign, in payment for the sale or execution
of any matters or things sold or dome by the

iz e -
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Company, or in furtherance, directly or indirectly,
of any of the vbjects of the Company, and either
holding or selling  such shares, interest, stock,
debentures, orv securitics, or any of them.

'(.l 8) To sell the lands, ofiices,. [actories, huildings,

machinery, sail lolts, sheds, or other premises
belonging to the Company, Or the Company's
intérest in any lands, buildings, warehouses, or other
premises, in, as far as such lands, offices, factories,
buildings, machinery, sail lofts. sheds, or other
premises, or any of them, may not be required
by, or may not be decmed snitable for, the husiness
of the Company.

© (19), Borrowing, on- any’ terms O conditions, any. sum

or sums ofrmoney, and cither upon the security

ol Debhentures, 1ond" and - disposition in. security,

mortgage, hypothecation, Ot pledge ofrall or any
part. of - the Company’s. property: and rights, or any
calls made - or to be . made on its Sharcholders or
without.any such secxilfit;_\{. '

' .

20 Intering. into any conbracts, arrangements, or agree-

m,c;;nts.for,the pm"ppse'o[wpromoting and -to promote
and form any sub-company. or companies with less,
the same, or greater powers than this Company,
and to subscribe towards or otherwise acquire and
hold shares, stocks; and obligations, mortgage bonds,
or debentures in or charged on the calﬂital_or under-
takings of any corporation or company alvready
formed or hereafter to .be formed; with power to
deal in, - buy, O el any shares: held in. any,rsub»
company. or company- other; than- this Company.

a1y The making of and scarrying into pffect any arrange-
ments  for a . union . of interests OF amalgamation,

either - in. whole orn in part, with. any other com-
panies OT. persons having objects gimilar to, ©OF
kindred with, this. Company, ancd that either by
merging the business. and property-o[ this Company
in_such other Company Or Persons, or by the business
anc, 1)1’0})011}-",0[ such sother Companies OF: Persons
heing merged in’ this Company, OF otherwise; and
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that in any case to such extent, in such manner,
and subject to such conditions as the Directors of
this Company may decm proper.

(22) The establishment and  reguiating of Agencies for
the business or Purposces of the Company in the
United Kingdom, and in the Colonics, and clse-
where outside of the United Kingdom.

- all .

(28} The doing 4 such other things as arc incidental,
or conducive to the attainment of the above objects,
or any of them.

i

4th. The Tiability of -the Members is Limited.

sth.o&The "Capital of the Company is £700,000 divided
into 70,000 Shares of £10 cach, of which the whole or any part

may be issued as fully paid, with power to the Company to issue

as Preference Shares any of the said Shares, not cxceeding one-
half of all Shares [or the time being issued, and with power to

‘the Company from time to rime to increasc the Capital by the

creation or issue of new Shares, and on increase. of Capital to
issue Preference and guaranteed Shares or Preference or guaranteed

Shares as part or as the whole of the increased Capital and
of such amounts as may [rom time to time be determined.

* By Special Resolutions* passed on the’ 20th day of April, 1896, and
confirmed on the 7th day.of May, 1896, cach of the then existing 30,0757
Shares of £10 each was divided into Two Sharcs of £B each, The Shares
resulting from such division were re-numbered so that the Sharc originally
aumbered 1 became numbers | and 39,076, the Sharc originaily numbered 9
pecame numbers 2 and 39,077, and so on, and the Shares so numbered L to
39,075 became A" Preferred Shares, and the Shares so numbered 39,076
fo 78,150 became " B Ordinary Shares. )

By Special Resolution passed on the 2ist day of PFebruary, 1911, and
confirmed on the ldth day of March, 1911, cach of the 30,926 unissued Shares
of £10 cach was divided into two Shares-of £§ cach, and the 61,850" Shares
of £B éach created by such division ‘were numbered 78,151 to 140,000.

By Ordinary Resolution passed. on the 28th day of August, 1933, the
Capital was inceased to £800,000 by the creation of 20,000 “ B Ordinary
Shares of £b each, '

By Ordinary Resolution passed on the 20th day of November, 1937, -
the Capital was increased to £1,200,000.Y by the creation of 80,000 “BY
Ordinary Shares of £B each. ' .

”
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SHAW SAVILL AND ALBION COMPANY
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%THE COMPANIES ACT, 1948 ‘ k

. (B RS —————— AL R € TSmO

®riinary Regolutions .
o G\% v

(Passed on the 28th March, 1952) \ A\

(Pursuant to Section 63 (2) of the Act) '\

At an EXTRAORDINARY GENERAL MEETING of the Members of Shaw
Savill and Albion Company Limited, dul_';r convened and held at 88, ‘
Lea&i‘_gﬁhall Street, London, E.C.3, on Friday, the Twenty-eighth day of

March, 1952, the following ORDINARY RESOLUTIONS were duly passed :—

RESOLUTIONS ‘ o
1. That the capital of the Companﬁf be increased to £4,200,000 A
by the creation of 600,000 “ B ” Ordinary Shares of £5 each.

2, That of the amount standing to the credit of Fleet Replacement \ f
. Reserve the sum of £ﬁ,000,000 shéiﬁ be capitalised and applied
" on behalf of the “ B Z Ordinary"“Shﬁreholders in paying up in S ;
full 400,000 of the unissued * B Ordinary Shares, such Shares ‘m

to be allotted credited as fully paid up and by way of
capitalisation of reserves to and amongst the holders as on this

day of the “B” Ordinary Shares already issued, in the

el B »
Ordinary Share now IW%- el 5 :
7 Boe loe Loo.

BASIL SANDERSON,

..—---""-""—.-_

proportions of two new “ B Qrdinary Shares for

Chairman.

HIRAL 43635
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COMPANY HAVING A SHARE CAPITAL.

OF

D
\ T |

SHAW. SAYILT. AND. ALBION. COMPANY. .. N,

LIMITED:.

63 * 1948.
Pursuant to Section sz.of The Companies Act, 1929.
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. ¥ o EGRAMS : "CERTIFICATE, ESTRAND, LONDON." TeLEPHONE No.: HOLBORN 0434 {3 LINES).

JORDAN & SONS, LIMITED,

Gomypany Registration Agents, Printers, and 1911h1§5h9rz,

116 CHANCERY LANE, LONDON, W.C.2,
and 13 BROAD STREET PLACE, E.C.2.

Presented by

L WMIDDLETON.IBMIA. &G0y
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Fiotice of Yucreane the Bominal Capital

OF
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SAVILL AiD ALBION. COMPANY. oo LETRELCE

To THE REGISTRAR OF COMPANIES.

63

The above-named Company hereby gives you notice, pursuant to Section 52
1948

~f The Companies Act, ;.92-9, that by (). ORAINATY. o Resolution -

S58th. day of.....Mangh, 19 52

of the Company dated the

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

of the sum of f£...35000,000 : ., beyond

~ the Registered Capital of £...1.5200,000

The additional Capital is divided as follows i—

Number of Shares.

Class of Share (B). : Nominal A\.Srtx:g;.lélt of each

—— »

. 600,000 . | e ~ npn Ordinary. Share@sS.... ... REURTNOT 21, SUppe—

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

The conditions (e.g. voting rights, Dividends, &c.)

new Shares have been or are to be issued are as follows :—

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

Ordlmxybharesoithecompanye

¥

_j@.x aq jou jsnw pue ‘Supuiq 10 poAzeser sl midiewl SULY,

subject to which the

xcevk..bhat they. will.not . rank..

bues,

_fgg;u_gg}[___ﬁ,,j;{_g;;rlend in resnect of the Company's financial vear

.........

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

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

Dated the.... R SO p——

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

Description () Y Seeretary. —

e 2Y
19..52.

Of o MR GIRsi

. (w) lser! ﬂn.n.prdinnry,” wan Bxtraordinary,” or g Special,” s the case may be,
{0y If any of the new Shatrus arc Preference Shares state whether they are redeemable or nol,

{o) State .whether Director or

Manager or Secrotary of the Company.

®
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Company

©  [HE STAMP ACT, 1801; THE REVENUE ACT, 1903,
and THE FINANCE ACT, 1933,

- «*MPANY HAVING A SHARE CAPITAL.

OF

| SHAW SAVILL AND.ALBION CORRAI
LIMITED,
“urstant to Secotion 112 of The Stamp Adt, 1891; Section 5 61’

The Fevenue Act, 1908; and Section 41 of The Finance Act, 1983.

e an v e ™ e et WS

| B ..e Giatement has to be registered with the Notice of Inerease in the
semival Capital and printed copy of the Resolution authorising the
Tnorease required under Section 52 of The Companies Aet, 1920,

LR

1064994

Tou e v sy TCERTIFICATE, ESTRAND, LONDON." TELEPHONE No.: HOLBORN 0434 (2 LlN}E‘:‘..-u.

JORDAN & SONS, LIMITED,

4 " @ompany Regisiration Apents, Printers, and Publishers,
116 Cuanciry Lang, LONDON, W.G. 2,
and 13 BROAD STREET PLACE, EC.2

Presented by

MIUDLETOHW IRJIS & CO.,

53 Leadenhall Bireet, E.C.3,
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Nugnber oj} / 7 gI/8 / o) > 1 [FPorm No, 28,
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THE NOMINAL CAPITAL

OF

SHAY SAVILL AND ATRION COMPANY . . LIMITED,
has, by a Resolution of the Company dated the © 28th .. day

of .- March. ..., 1992 been increased by the addition ¢hereto of the

sum of ... Three millien R T T T .. Pounds,
’3':

divided into six hund::,eed.. thonsand. tBR. ORAINATT w o mwe Shares

of .. .. Five pounds NEESE e, @4ach,

beyond the Reglstered Capltal of Qim.,..mil;l.i.qn.,..mo.,..hundr.ed.,.i;hous,and

Siynatuve.

Description .. Secretary.

Dated the. 3lSt ) ) o .di’L‘)T

PO . 7% 1<) s 19,02

-
g 2 T T i R 1 st
e ST S T Tl T S e et " ITEDw NSRS TR

*;* This Statemennt should be signed by an Offcer of the Company.
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. M ' 11¢h March, 1952. _ § ,

To the “B " ORDINAR :

DEAR Sir (o7 MapaM),

Enclosed is a Notice of an Extraordinary General Meeting at which
Resolutions will be proposed in connection with the increase of the - .
Company’s Authorised Capital to £4,200,000 by the creation of 600,000 4
“ B Ordinary Shares of £5 each. *

i . Subject to the passing of the Resolutions your Directors intend
to allot as fully paid 400,000 of these Shaves to the “B " Ordinary
Shareholdexs pro rata to their holdings of *“ B’ Ordinary Shares at the date :
of the Meeting, and thereafter to offer the remaining 200,000 of these
Shares for subscription at par by the Ordinary Shareholders pro rata 5
to the “ B” Ordinary Shares then held. Treasury consent has already ¥
been obtained to these proposals. o ‘

. These alterations in the Authorised and Issued Share Capital of the
I . Company are called for, in the opinion of your Directors, in order to bring
N {; the nominal capital of the Company more into line with the real capital

7 employed in its business, and to provide additional funds to meet liabilities
. f . for vessels under construction.

% If you desire to appoint a proxy to represent you at this Meeting, .

you should complete the enclosed form and return it so that it shall be = M*
received by me not less than forty-eight hours before the tin}g gdf A

| { 3 holding the Meeting. ff"{,ﬁ“ s
zs - 3
- Yours faithfully, E{f; 22&@7
1}? g e YN
s IKg SAVLL & ALBION £ LUATED: D. J. STILWELELS, .. &7
2 ) 2 “; : . Secretary. - ]
- ‘ 7 BECRETARY A
& Cq f:’.. ) ) o
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SHAW SAVILL AND ALBION COMPANY LIMITED

THE COMPANIES ACT, 1948

~ Orinary Resolution

s g
(Passed on the 8tk July, 1953) X 5\3\.@a ,
(Pursuant to Section 63 (2) of the Xgi) ALY N P

o -
e '/J-
\‘\-‘

7
At an EXTRAORDINARY GENERAL MEETING of the Members of Shaw

Savill and Albion Company Limited, duly convened and held at 88,
ii.eapdenhall Street, London, E.C.3, on Friday, the Eighth day of July,

1955, -the foliowing ORDINARY RESOLUTION was duly passed :—

ORDINARY RESOLUTION

1. That the capital of the Company be increased to £6,200,000
by the creation of 400,000 additional “ B’ Ordinary Shares

of £5 each. 7
/ﬂ/é{/v— 4/ Co bl

BASIL SANDERSON,

Chairman.
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of Certificate 17518 //)//qq/ Form No. 10.

THE COMPANIES ACT, 1948.

This Notice must.be filed together with the Statement of Thdfease (Form No. 26)
aril n printed copy of the Resolution authorising the increase of Capital within 15 days

afie- passing the Resolutiorn.

Poosented for registration by

MIDDLETON LEWIS & CO.,

5%, LEADENHALL STREET, GZQ

~
- IJON-.DON! E‘G'B‘
G5t oo s Houpony 3855 (8 lines), TRGEGRAMS: * DUNTEETIME, ESTB;RD' w o A
' .“ H;\?i\,
SHAW & BLAKE, LIMITED, . uulym i
. 3 By vy £
. G,..:';\V'j

Gompuny Begistration Agents, Prinders © g’iaﬁﬁﬁprs, -
8, Bell Yard, Temple Bar, London, W.C.2 o



Notice of Increase in the Nominal Capital

oF
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To THE REGISTRAR OF COMPANIES,

The above-named Company hereby gives you notice, pursuant to Section 63

of The Companies Act, 1948, that by (a). 8. [5ofs T B A— Resolution
of the Company dated the....8+5h day of. D E S—— 1955..., the Nominal

Capital of the Company has boen increased by the addition thereto of the sum of

Q&? - JalaTala o NHR——— , beyond the Registered Capital of £..4.5200.5000

The additional Capital is divided as follows :—

MNumbor of Shares . (lass of Sharo (b). -} Nominal Amount of each
; . Sh‘qgo. .
400,000 tBt Qrdinary -Shares o £5.

(¢ The condifions (c.g}. voting rights, ‘diviflends, winding up, ete.) subject

"to which the new Shaves have been or are to be issued ave as follows:—

The new shares shall rank 'pari passu' in all respects
with the existing "B Ordinary Shares of the Company except
that they will. not renk for any dividend declared bfore
1st November 1955. ‘ .

SEGRAIUY €.t o

DeSCription s 8ecrelaly . .

Stato whother Directar or Monager or Scorotary of the Company.

Dated the
TS TS £ v B A 19...55

(a) Insert ''An Ordinary,” *an Extroordinary,” or "8 Special,” ns the case may be,
() If uny of the new Shares are Prefercnce Shares state whether they are redeemable or not,
(c) These details must always be sct out, .
7 1f such is the case, the following information will sulfice: | . .
*The new Shares shall rank ‘ pari passu’ in every respect with the Shares i the original
Share Capital of the Company.”

‘650108 UOJJELM Of J0W 48Nl pu® “Farpuiq 0] PoAIasoI ST

wiew sqL— TLON



f Certificate 17518 %gg Form No. 26.
2 o R E: ‘
! ‘w ;

SHAW SAVITY AND ALBION COMPANY

‘Statement of Increase of the Nominal Capital

-
-

b s

C 4
LS

! « This Statement muet.be filed tngethér with the Nc}kéce of lu@t‘é’é."s’g (Form
. ® N, 10) and s printed copy of the Resolution anthorising the Incraase of Capital within

i 15 v'ays after the passing of the Resolution

Preamted for registration by

MIDDIETON TEWIS & CO.,

53, LEADENHATL. STRENT, ___. @ )
& o IONDON, BuCe3. = _

‘1, 4 RONE: HOLBORN 3855 (3 lines}, ' TRLEGRAMS: © Duummwméf?'-@énunu] L?‘Nnoﬁ.u S -
1AW - s (R0 %
SHAW & BLAKE, LIMITEDg, &
X -
‘ R ONEY

TR e Ny w A
Gompany Begistration Agents, YPrinters & Siatmmrswﬁ,@»-

, Bell Yard, Temple Bar, London, W.'CI.Z ¢ c,gf’c(’ N
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THE NOMINAL CQAPITAL &
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' L

has by a Resolution of the Company dated Bth, July 1955 . been increased

snragnssf

apital of £ 4"290’000 .

To be signed by
wu Officer
of vhe Company.

‘

Dated the.meffon

. ghares of £.5 s

by the addition thereto of the sum of £.2 ,..O.Q.Q.,..O.Q.Q...........,.................,......divided into

memn8ach beyond  the Regiétered

AU, SSPMSR T LR TE IR T wre

qanenT e
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- / ' 4 . ) Bl
Deseription ‘”"’5801‘91731‘37

. “
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Taxemone AVENUE 4AZ3R
Treronans SAVILLFEN, LONDON

. 2
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\RQM«%})A 5 ;/e:i(r (/Ma/ﬁ// L%}ﬁ-am({ ’

OuR
NEW ZEALAND REFERERCE T

ENGLAND j /
@oum AFRICA AUSTRALIA LT 22 [0 C 3,

23rd June, 1955.

To the “ B ORDINARY SHAREHOLDERS :

» DEAR SIR (o7 MaDAM), /”
o Enclosed is a Notice of an Txtraordinary General Meeting at which
TR v a Resolution will be proposed to increase the Company's Authorised
L Capital to £6,200,000 by the creation of 400,000 “ B " Ordinary Shares
P of £5 each. R— i b e«

Ce \:""_‘“—«-

e Subject to the passing of the Resolution your Directors intend
- to offer the 400,000 new ‘“ B~ Shares of £5 each for su12§¢ifip{§i011 at par
: by the Ordinary Shareholders pro rate to the “ B ™ Ordinary Shares held
i by them. Treasury consent has already been obtained t§ this proposal.

This alteration in the Authorised and Issued Share Capital of the
Company is called for, in the opinion of your Directors, to provide
: additional funds to meet in part the cost of new vessels constructed or
under construction. :

1f you desire to appoint a proxy to represent you at this Meeting,
you should complete the enclosed form and return it so that it shall be
. received by me not less than forty-eight hours before the time for
f * holding the Meeting.

| Yours faithfully,

JOHN A. WASH,
Secretary.
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SHAY SAVTLYL & ALBION CONPANY LIMITED

299

PHE COMPANLES ACTS, 1948 TO 1967

SPFCTAL RESOLUTIONS

Passed on the 15th December, 1969

(Pursuant to Seetion Lh3(1) of the
Companies Act, 1948}

At an  EXTRAORDINARY GENERAL MEBIING of the Members of

SHAW SAVILL & ALBTON COMPANY LIMITED duly convened and held

at Lloyd's Building, 14/19 Leadenhall Street, London, “E.C.3e
on Monday, the 15th day of December, 1969, the following

SPECIAL RESOLUTIONS were duly passed:-

SPEGIAL _ RESOLUTIONS

(1) That the rights and privileges attached to the “A" Preferred
Shares in the capital of the Company shall be gbrogated and
theb the said "A" Preferred Shares shall be converted into
Ordinary Shares renking pari passu in all respects with the
existing "B" Ordinary Shares in the copital of the Company
and shall be deemed to have been so convertod with effect
from the 3lst October, 1969 and all the issued shares in the
capitsl of the Company shall henceforth be called "Ordinary
Shares"

(8) Thot pursuent to Special Resolubion {1) the Articles of
Association of the Company shall be varied in manner
following, that is bo-say:-

{n) Article 5 shall be deleted and the following new Article
5 subsiituted therefor:-

W5, That at the date of the adoption of fhis Rrtizle
the Capital of the Company is Six million two
L~ hundred thouzand pounds divided inte One millien
two hundred and forty thousand Ordinary Shares of
g T Five pounds each.V

(b) Ariicle 6 shall be deletede

{¢) SBubject vo varamtions (=) and {1) sbove, the term

¢ @ “npdinary Shares® shall be substituted for the terme

WA Shaves" snd M'BY Shares" and the word “Shareholders! )
shall Ve pubstitvted for the term W'B' Shareholders!
wherever the terms MYA' Shares", ™MBY Shares" and -

napl Bhareholders how respectively appear in the (0',.,'“",\,_;_?'}-9;4;;;m1m
Articles. ‘ 6 PEC 1969
; w e 10




f

(d) In Article 34 the words “other than fully paid "AM
Preferred Shares" shall be deleted.

{e) 1In Article 69 the Proviso shall be deleted.

(£) Article 113 chall be deleted and the following new
Article 113 substituted therefor:-

1113%, Subject to any rights or privileges for the time
being attached to any shares in the Capital of
the Company having preferential or special
rights in regard to dividend, the profits of the
Company which it shall from time to time be ‘
determined to distribute by way of dividend
shall be applied in payment of dividends upon
the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon
respectively otherwise than in advance of calls.!

(g) 1In the last sentence of Article 139 the words "the MAM

Shareholders or other Shares" shall be deleted and the
words "the holders of Shares! substituted therefor.

Chairman.
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- SHAW SAVILL AND ALBION COMPANY, LIMITED

7 THE COMPANIES ACTS 1948 TO 1967

1”11%;&§é: : SPECIAL,  RESOLUTIONS

i Passed on the 10th February 1970
(Pursuant to Section 143(1) of the Companies
Act 1948)

At an  EXTRAORDINARY GENERAL MEETING of the above-named

- Company duly convened and held ai 14-19 Leadenhall Street,

e
-~

w2

-

London, E.C.3%. on Tuesday the 10th day of February 1970 the

¥

¥ following Special Resolutions were duly passed i~

SPECTAL . RESOLUTIONS

1. That Clause 3 of the Memorandum of Association of the
Company be altered by incorporating the amendments and
additions as shown in the printed document submitted to
the Meeting and for the purpose of identification
subscribed by the Chairman thereof.

That the Regulations contained in the printed document
submitted to this Meeting and for the purpose of
identification subscribed by the Chairman of the Meeting
be approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion
of all existing Articles thereof.

Ry

v L £ ' Chairman
! l/\:.' ? ! f i ﬁ?‘ v ’
{ h A

.
|
é
i
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\({, This is the printed Jdocument referred to in Specinl Tesolution lios 1

passed at an Extraordinary General }eeting of the tiembers of the

Comoamy held on the tenth day of February 1970,

-~

1

THE COMPANIES ACTS, 186210 1967

——

COMPANY LIMITED BY SHARES

s ew e T T

Memorandum of Aggoriation

oF

" SHAW SAVILL AND ALBION COMPANY, LIMITED.

1. The Name of the Company is * SHAW SAVILL AND ALBION
CoMPANY, LIMITED.”. ' : R

9. The Registered Office of the Company will be situate in
England.

st

3. The Objects for which the Company is established are :— Objects as altered
by Special

(1) To establish, maintain and operate shipping, air, space, and on
land transport services (public and private) and all ancillary
services and, for these purposes or as independent under-
takings, to purchase, take on charter or in exchange or
otherwise acquirz and own or hold ships, vessels, aircraft,
space craft, hovercraft, hydrofoils and vehicles and containers
used in or in connection with land andjor sea andfor ait
transport of every description (hereinafter sometimes col-
lectively referred to as such craft *’) or any shares or interests
in all or any of such craft and also shares, stocks and securities
of any companies possessed of or interested in any of such
craft and to build, construct, maintain, repair, improve,
alter, sell, exchange, or let out on hire, or charter or otherwise
deal with or dispose of all or any of such craft or shares or
securities as aforesaid.

(2) To carry on the business of shipowners, aircraft owners .and
owners of other of such craft as aforesaid and to carry on
the business of ships’ managers and managers of shipping
and air and space and land transport companies and to
manage and operate ships and shipping property of every
description and all or any of such crait as aforesaid and to
carry on ajl or any of the businesses of shippers, shipping
agents, shipbrokers, chartering agents, insurance brokers,
freight contractors, air-{reight contractors, carriers by land
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(3)

2

and sea and air, forwarding agents, Customs and Excise
agents, loading brokers, stevedores, shipchandlers, dealers in
ships’ stoves, coal, coke, gas oil, petroleum and gas and
petroleum products and fuel and fuel oil and goods and mer-
chandise of every description, wharfingers, warchousemen, wet
and drydock owners, lightermen, ice merchants and refriger-
ating storekeepers, produce brokers, importers, exporters,
factors, and general merchants and to carry on the business
of agency in all its branches.

To carry on the business of hotel, motel, restaurant, café,
tavern, beerhouse, refreshment-room, and ledging-house
keepers, licensed victuallers, wine, beer, and spirit merchants,
brewers, maltsters, distillers, importers and manufacturers of
aerated, mineral, and artificial waters and other drinks,
purveyors, caterers for public amusements generally, pro-
prietors of motor and other vehicles, garage proprietors,
livery-stable keepers, jobmasters, farmers, dairymen, importers
of and brokers and dealers in, food, live and dead stock and
produce of all descriptions, (including overseas produce),
hairdressers, perfumers, chemists, proprietors of clubs, marinas,
baths, dressing rooms, laundries, reading, writing ‘and news-
paper rooms, libraries, grounds, and places of amusement,
recreation, sport, entertainment, and instruction of all kinds,
tobacco and cigar merchants, agents for railway, shipping and
aircraft companies and carriers, theatrical and opera box office
proprietors, entreprencurs and general agents, and any other
business which can be conveniently carried on in connection
therewith.

To make, manufacture, improve, develop, market, patent,
distribute, deal in, hire out, own or acquire or cause to be
made, manufactured, improved, developed, marketed,
patented, distributed, dealt in, hired out, owned or acquired in
any manner whatsoever and either alone or in conjunction
with any other companies or persons, any goods, raw materials,
plant, machinery, objects, things or processes of whatsoever
nature and wherescever situate.

To carry on business as tourist agents, tour operators, travel
agents and contractors, and to facilitate travelling, and to
provide for tourists and travellers, and promote the provision
of conveniences of all kinds in the way of through tickets,
circular tickets, sleeping cars or berths, reserved places, hotel
and lodging alcommodation, guides, safe deposits, inquiry
bureaux, libraries, lavatories, reading rooms, baggage trans-
port and otherwise.
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(7)

(10}

(11)

3

To carry on business as bankers, capitalists, financiers,
concessionaires, and merchants, and to undertake, and carry
on, and execute all kinds of financial, commercial, trading, and
other operations.

To purchase or otherwise acquire, and to sell, exchange,
sarrender, lease, mortgage, charge, convert, turn to account,
dispose of, and deal with property and rights of all kinds, and
in particular, mortgages, debentures, produce, concessions,
options, contracts, patents, annuities, licences, stocks, shares,
bonds, policies, book debts, business concerns, and under-
takings and claims, privileges, and choses in action of all
kinds.

To subscribe for, conditionally or unconditionally, to under-
write, issue on commission or otherwise, take, hold, deal in and

convert, stocks, shares, and securities of all kinds, and to enter .

into partnership, or into any arrangement for sharing profits,
anion of interest, reciprocal concession or co-operation with
any person, partnership, or company, and to promote, and
aid in promoting, constitute, form or organise any company,
syndicate or partnership of any kind, for the purpose of
acquiring and undertaking any property and liabilities of
this company, or of advancing, directly or indirectly, the
objects thereof, or for any other purpose which the Company
may think expedient. '

To purchase, build, charter or otherwise acquire and own,
either alone or in conjunction with any other companies or
persons, all or any of such craft as aforesaid, and any shares
thereof or interest therein respectively, and to trade therewith
and carry on the businesses of shipowners, ship and insurance
brokers, and also of merchants.

To purchase or otherwise acquire the whole or any part of,
or any interest in, the business, goodwill, property, contracts,
agreements, rights, privileges, and effects of any other
company, corporation, partnership, persons, or person carrying
on, or having ceased to carry on, any business which the
Company is authorised to carry on, and upon such terms and
subject to such stipulations and conditions and at or for such
price or consideration (if any) in moneys, shares, money’s
worth, or otherwise, as may by the Directors of the Company
be deemed advisable.

To convey, carry and transmit passengers, mails, merchandise,
and goods in ships and other vessels, between such places as
the Directors may from time to time determine, and to act as
carriers of passengers, mails, merchandise and goods on land.
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(12)

(13)

(14)

(15)

(16)

(17)

(18)

4

To carry on business as carriers of passengers, goods and
mails by air, to establish, maintain and work lines of aerial
conveyances between any countries or places, to manufacture,
prepare, acquire, sell, let on hire and deal in aeropianes,
hydroplanes, seaplanes, aircraft and space craft of all kinds,
and the component parts thereof, and all kinds of machinery
and apparatus for use in connection therewith, and to acquire,
construct, equip and maintain aerodromes, stations, hangars,
garages, sheds, plant, machinery and accommodation of
every description for or in relation to aerial conveyance.

To act as Consultants in shipping and business matters
generally and as advisers in respect of office systems and
computer processing.

To sell, exchange, or let out to hire for a term or otherwise,
or otherwise deal with and dispose of ships and vessels of every
description, and any shares thereof, or other interest therein,
respectively. ‘

To purchase as merchants or otherwise acquire goods and
merchandise as cargo or ballast, and sell or dispose of the
same.

Te-insure all or any of the ships, vessels, cargoes, and property
of the Company or others, either by insurances effected with
the Company itself as insurer, or with any other companies
Or persons.

In the event of the loss of any steamship, vessel, or any of
such other craft as aforesaid of which this Company are for the
time being the ownexs, to lay out, expend and reinvest all
sums of money recovered from the underwriters or otherwise
in respect thereof in the purchase or building of another
steamship or vessel, or to deal with such sums, or any part
thereof, in such manner as the Directors shall determine.

Tn the event of the loss of any steamship, vessel, or any of such
other craft, as aforesaid, of which the Company are only part
owners, to lay out, expend, and reinvest their share or
proportion of all sums of money recovered from the under-
writers or otherwise in respect thereof, either in co-operation
with the other co-owners in the purchase or building of another
steamship or vessel or other craft, as aforesaid or in the
purchase or building of another steamship or vessel or other
craft as aloresaid of which the Company shall be the sole
owners, or to deal with their share or proportion of such sums
in such way and manner as the Directors shall determine.
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(21)

(22)

(23)

(24)

(25)

(26)

5

To place on deposit with any bankers, discount company, or
other society or company, formed for the purpose of wnter alia
accepting money on deposit, the whole or any portion of the
moneys from time to time in hand, for the purpose of increasing
the profits of the Company, and for the purpose of creating a
Reserve Fund or otherwise.

To purchase, lease, or otherwise acquire an interest in land
of any description whatsoever in any part of the world, to be
used for the purposes of the Company or for development in
any manner which the Directors may consider desirable.

To own or acquire offices, factories, buildings, airfields,
aerodromes, airports, shipbuilding yards, docks, wet docks, dry
docks, warehouses, shops, workshops, mills, farms, hotels,
restavrants, cafés, taverns, flats, lodging houses, plant, equip-
ment, machinery, sail lofts, sheds or other premises or plant that
may be required for the purposes of the Company or that maybe
consideredt desirable to possess in connection therewith or
for operation or development In any manner which the
Directors may consider desirable.

To erect any buildings, warehousss, factories, and machinery
on any land for the time being the property of, or held on
lease, or otherwise possessed by the Company.

To hire, occupy, or otherwise tenant or hold possession of or an
interest in land, buildings, warehouses, factories, or other
premises that the Company may require for the use of their
business or for development in any manner which the Directors
may consider desirable. g

To subscribe for, purchase, or otherwise accept and take
shares or other interest in, or debentures or other securities of,
any company, society, ot undertaking whatever, or the stock
or securities of any government or state, whether British,
colonial, or foreign, in payment for the sale or execution
of any matters or things sold or done by the Company, ot in
furtherance, directly or indirectly, of any of the objeécts
of the Company, and either holding or selling such shares,
interest, stock, debentures, or securities, or any of them.

To sell any part of the Company's property or assets or any
interest therein in as far as such property, assets or interest
may not be required by, or may not be deemed suitable for,
the business of the Company. ’

To lend and advance or deposit money, securities or other

property, or give credit to such persons or companies and on

Lomvmpuier= 8

T BT T T e

S - L a2 Syt

e

it Tt e

e

Y e e s e
gt iap Ry - e sy e Rk AR Ty TR




L e 2
s U ] z .=, -

5

L ATV

RO

(28)

{29)

(31)

6

such terms as may seem expedient (with or without security)
and in particular to employees and customers and others
having dealings with the Company and to guarantee the
performance of any contract or obligation and the payment of
money of or by any such persons or companies and generally

to give guarantees and indemnities.

To receive money on deposit or loan and borrow or rajse money
in such manner as the Company shall think fit and in particular
by the issue of debentures, or debenture stock (perpetual or
otherwise) and to secure the repayment of any money bor-
rowed, raised or owing by mortgage, charge or lien upon all
or any of the property andfor assets of the Company (both
present and future) including its uncalled capital and also
by similar mortgage, charge or lien to secure and guarantee
the performance by the Company or by any other person or
company of any obligation undertaken by the Company or any
other person or company as the case may be.’ '

To draw, make, accept, endorse, discount, execute, issue
and deal in, promissory notes, Bills of Exchange, bills of
lading, warrants, debentures and other negotiable or trans-
ferrable instruments.

To enter into any contracts, arrangements, or agreements
for the purpose of promoting and to promote and form any
sub-company or companies with less, the same, or greater
powers than, this Company, and to subscribe towards or
otherwise acquire and hold shares, stocks, and obligations,
mortgage bonds, or debentures in or charged on the capital
or undertakings of any corporation or company already
formed or hereafter to be formed, with power to deal in,
buy or sell any shares held in any sub-company or company
other than this Company.

To make and carry into effect any arrangements for a union
of interests or amalgamation, either in whole or in part,
with any other companies or persons having objects similar
to, or kindred with, this Company, and that either by merging
the business and property of this Company in such other
Company or persons, or by the business and proparty of such
other Companies or persons being merged in this “‘Company,
or otherwise, and that in any case to such extent, in such
manner, and subject to such conditions as the Directors of
this Company may deem proper. ‘

To establish and regulate Agencies for the business or purposes

of the Company in the United Kingdom, and throughout the
world.
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(33)

(34)

7

To establish and maintain or procurc the establishment and
maintenance of any contributory or non-contributory pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances Or
emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or officers
of the Company or of any such other company as aforesaid,
and the wives, husbands, widows, widowers, families and
dependants of any such persons, and also establish and
subsidise and subscribe to any institutions, associations, 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, and make payments to or towards the
insurance of any such person as aforesaid and do any of the
matters aforesaid, either alone or in conjunction with any
such other company as aforesaid.

To carry on any other business which may seem to be capable
of being conveniently carried on in connection with the above
objects or any of them or calculated directly or indirectly to
enhance the value of, or facilitate the realisation of, or render
profitable any of the property or rights of the Company.

To do all such other things as are incidental or conducive to
the attainment of the above objects, or any of them and to
carry out all or any of the above objects in Great Britaii or
elsewhere. ‘ S

And it is hereby declared that i-—

(@)

(%)

the word “ Company ” in this clause, except where used
in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether corporate or
unincorporate, and whether domiciled in the United Kingdom
or elsewhere, and

the objects specified in each of the paragraphs of this.ciause
shall be regarded as independent objects, and accordingly
shall in no wise be limited or restricted (except where otherwise
expressed in such paragraphs) by reference to or inference
from the terms of any other paragraph, but may be carried out
in as full and ample a manner and construed in as wide a
sense ag if each of the said paragraphs defined the objects
of a separate and distinct company.

4. The Liability of the Members is Limited.
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‘ 5.*% The Capital of the Company is £700,000 dividud into 70,000
i Shares of £10 each, of which the whole or any part may be issued as fully
i paid, with power to the Company to issue as Preference Shares any of the
‘ said Shares, not exceeding one-half of all Shares for the time being issued,

and with power to the Company from time to time to increase the Capital
s by the creation or issue of new Shares, and on increase of Capital to
issue Preference and guaranteed Shares or Preference or guaranteed
Shares as part or as the whole of the increased Capital and of such amounts
as may from time to time be determined.

e, - ST LT v -
R T ISP PR L L U

* By Special Resolutions passed on the 20th day of April, 1896, and confirmed on the 7th day of
May, 1896, cach of the then existing 39,075 Shares of £10 cach was divided inte Two Sharces of £5 each.
The Shares resulting from such division were re-numbered so that the Share originally numbered 1 :
became numbers 1 and 39,076, the Share originally numbered 2 became numbers 2 and 39,077, and so
on, and the Shares so numbered 1 to 39,075 became “A" Preferred Shares, and the Shares so numbered
39,076 to 78,150 became “ B ** Ordinary Shares.

By Special Resolution passed on the 21st day of February, 1911, and confirmed on the 14th day of
March, 1911, each of the 30,925 unissued Shares of £10 cach was divided info two Shares of £5 cach,
and the 61,850 Shares of £5 cach created by such division were number 78,151 to 140,000,

By Ordinary Resolution passed on the 28th day of August, 1933, the Capital was increased to
. 9;} . £800,000 Ly the creation of 20,000 ' B » Ordinary Shares of £5 cach. |

S By Ordinary Reselution passed on the 29th day of November, 1937, the Capital was increased to 3
: i,fé £1,200,000, by the creation of 80,000 “ B ”* Ordinary Shares of £5 cach. L
LB By Ordinary Resolution passed on the 28th day of March, 1952, the Capital was increased to i

$ £4,200,000 by the creation of 600,000 ** B * Ordinary Sharces of £5 each, .
C e :

By Ordinary Resolution passed on the 8th day of July, 1955, the Capital was increased to £6,200,000
by the creation of 400,000 additional " B " Ordinary Shares of £5 cach,

By Special Resolutions passed on the 15th Decgmber 1969 the A’ Preferred Sharcs were converted )
into Crdinary Shares ranking pari passu with the “&" Ordinary Shares and werc deemed to have been .
so converted with cffect from 31st October 1969 and all the issued shares in 1" > Company were :
thenceforth to be called “Ordinary Shares", : i
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This is the m:inted docunent referred to in Special Reselution Ne. 2 m %
proaed at an Bztraordinary Genmeral Leeting off the Lemhers of the =
Company held on the tenth day of Tebruary 1090,
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THE COMPANIES ACTS, 1862 To 1967

COMPANY LIMITED BY SHARES

Artitles of Aggociation ]

OoF

SHAW SAVILL AND ALBION COMPANY, LIMITED.

(Adopted by Special Resolution passed 10th February 19 -9

EXCLUSION OF TABLE A

1. Neither the regulations contained in Table “A’ in the First
Schedule to the Companies Act, 1862, nor the regulations contained in
Table “A” in the First Schedule to the Companies Act, 1948, shall apply
to the Company. *

INTERPRETATION OF TERMS i

2. In these presents, unless there be something in the subject or i
context inconsistent therewith —

“The Company” and ‘this Company ” both mean * SHAW A,

SAVILL AND ArsioN Company, LIMITED . ' :

‘““The Statutes ” means the Companies Acts, 1948 and 1967, and
every other Act for the time being in force concerning joint
stock companies and affecting this Company.

“The Act” means the Companies Act, 1948, as amended (where
the context so permits) by the Companies Act 1967.

““ These presents” means these Articles of Association, as now
framed, or as from time to time altered by Special Resolution.

““ The Office "’ means the Registered Office for the time being of the
Company. ‘

“The Seal”” means the Common Seal of the Company. i

“ Month ”’ means calendar month.

“ Year ” means year from the Ist January to the 31st December
inclusive.

““ Director " shall not include a Special or Advisory Director.
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““The United Kingdom” means Great Britain and Northern
Ireland.

“ Shares ”’ shall include stock. -

“ In writing ”’ means written or printed, or produced by any sub-
stitute for writing or partly one and partly another.

Save as aforesaid any words or expressions defined’in the Statutes
shall, if not inconsistent with the subject or context, bear the
same meaning in these presents.

BUSINESS

3. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake, may be undertaken
by the Directors at such time or times as they may think fit, and further,
may be suffered by them to be in abeyance, whether such branch or kind
of business may have been actually commenced or not, so long as the
Directors may deem it expedient not to commence or proceed. with the
same,

4. The Office shall be at London or at such other place in England
as the Directors shall from fime to time determine,

5. No part of the funds of the Company shall {save so far as may be
authorised by the Statutes) be employed in the purchase of or in loans
upon the security of the Company’s shares. The Company shall not,
except as authorised by Section 54 of the Act, give any financial assistance
for the purpose of or in connection with any purchase or subscription of
shares in the Company, or, if and when it is a subsidiary company, in
its holding company, nor, except as authorised by Section 190 of the
Act, make, or guarantee or provide any security in connection with, a
loan to any Director of the Company or of its holding Company, if any.

SHARE CAPITAL

6. At the time of the adoption of these Articles the nominal Share
Capital of the Company is Six MiJlion "Lwo Hundred Thousand Pounds,
divided into One Million Two Hurdfed and Forty Thousand Ordinary
Shares of Five Pounds each,

7. Except so far as otherwise provided by the conditions of issue
or by the Company’s Articles, any Shares hercafter issued (whether
{forming part of the original Capital or created on an increase of Capital)
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shall be considered as part of and ranking par: passu with the existing
Ordinary Shares of the Company, and all new Shares created on an
increase of Capital shall be subject to the provisions herein contained
with reference to the payment of Calls, transfer, fransmission, forfeiture,
lien, and otherwise.

INCREASE OF CAPITAL

8. The Company may {rom time to time, in General Meeting,
whether or not all the shares for the time being authorised shall have
been issued, or all the shares for the time being issued shall have been
fully called up, increase its capital by the creation and issue of new
shares, such aggregate increase to be of such amount and to be divided
into shares of such respective amounts as the General Meeting resolving
upon the creation thereof shall direct. Subject and without prejudice to
any rights for the time being attached to any shares of a special class
(which rights shall not be modified or affected except with such sanction
as is provided by Article 14), any shares in such increased capital may
have attached thereto such special rights or privileges as the General
Meeting resolving upon the creation thereof shall direct, or, failing such
direction, as the Directors shall by resolution determine, and in particular
(subject as aforesaid) any shares may be issued with a preferential or
qualified right to dividends or in the distribution of assets and with a
special or without any right of voting.

9. The Company in General Meeting may direct that any new shares
shall be offered to the existing members in proportion as nearly as the
circumstances admit to the number of existing shares held by them or
that the same be offered to the holders of shares of any particular class
or classes. Such offer shail be made by notice specifying the number of
shares offered, and limiting a time within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of such time,
or on the receipt of an intimation from the member to whom such notice
is given that he declines to accept the shares offered, the Directors may
dispose of the same in such manner as they think most beneficial to the
Company ; and, further, if, owing to the proportion which the number
of the new shares bears to the number of shares held by members entitled
to such offer as aforesaid, or from any other cause, any difficulty shall
arise in apportioning the new shares or any of them in manner aforesaid,
the Directors may in like manner dispose of the shares in respect of which

such difficulty arises.

10. Subject to any directions that may be given in accordance with
the powers contained in the Memorandum of Association or these presents,
any capital raised by the creation of new shares shall be considered as part
of the present capital, and as consisting of Ordinary Shares, and shall be
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subject to the same provisions with reference to the payment of calls,
transfer, transmission, forfeiture, lien and otherwise as if it had been part
of the present capital.

ALTERATIONS OF CAPITAL
11. The Company may from time to time in Generai Meeting :—

(4) Consolidate and divide all or any of its share capital into shares
of Jarger amount than its existing shares, or

{(b) 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, or

() By subdivision of its existing shares, or any of them, divide
its capital, or any part thereof, into shares of smaller amount
than is fixed by its Memorandum of Association, and so that as

etween the holders of the resulting shares one or more of such
hares may {subject-to-the-rights-conferred-by-these-presents
on-the-heldess-of-the-Preference-Sharesy by the resolution by
which the subdivision is effected be given any preference or
’advahtage as regards dividend, capital, voting or otherwise
over the others or any other of such shares.

12. The Company may from time to time by Special Resolution
reduce its share capital, any capital redemption reserve fund, and any
share premium account in any manner authorised and with and subject
to any incident prescribed or allowed by the Statutes.

18. Anything done in pursuance of the last two preceding Articles
shall be done in manner provided and subject to any conditions imposed
by the Statutes, so far as they shall be applicable, and, so far as they shall
niot he applicable, in accordance with the terms of the resolution authoris-
ing the same, and, so far as such resolution shail not be applicable, in
such manner as the Directors deem most expedient.

MODIFICATION OF RIGHTS
14. Subject to the provisions of Section 72 of the Act, all or any of

the special rights or privileges attached to any class of shares forming part

of the capital for the time being of the Company may be affected, modified,
or abrogated in any manner with the sanction of an Extraordinary
Resolution passed at a separate meeting of the members of that class (but
not otherwise) and may be so dealt with either whilst the Company is a
going concern or during or in contemplation of a winding-up. To any
such separate meeting all the provisions of these presents as to General
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Meetings shall mutatis mutandis apply, except that the necessary quorum
shall be members of the class holding or representing by proxy one-third
in nominal arhount of the issued shares of the class (but so that if at any
adjourned meeting of such holders a quorum as above defined is not
present those members who are present shall be a quorum), and that the
members of such class shall on a poll have one vote for each share of the
class held by them respectively.

15. The special rights conferred upon the helders of any shares or
class of shares issued with preferred or other special rights shall not,
unless otherwise expressly provided by the conditions of issue of such
shares, be deemed to be modified by the creation or issue of further shares
ranking pari passu therewith.

SHARES

16. Subject to any directions given on the creation of new shares,
the shares shall be at the disposal of the Directors, and they may allot,
grant options over, or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper. The Directors shall as
regards any offer or allotment of shares, comply with all relevant
statutory provisions.

17. The Company {or the Directors on behalf of the Company) may
exercise the powers of paying commissions conferred by Section 53 of the
Act. Provided the commission paid or agreed to be paid shall not exceed
10 per cent. of the price at which the shares in respect of which the com-
mission is paid are issued and shall be disclosed in the manner required
by the said Section. The Company (or the Directors on behalf of the
Company) may also on any issue of shares pay such brokerage as may be
lawful.

18. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made profitable
for a lengthened period, the Company (or the Directors on behalf of the
Company) may, subject to the conditions and restrictions prescribed by
Section 85 of the Act, pay interest upon so much of such share capital as
is for the time being paid up, and may charge the sanie to capital as part
of the cost of construction of the works, buildings, or plant.

19. The Company shall be entitled to treat the registered holder
of any share as the absolute owner thereof, and accordingly shall not be
bound to recognise any equitable or other claim to or interest in such share
on the part of any other person save as hereinafter provided, or as
required by law.
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20. No member shall be liable to pay calls or to contribute to an
extent exceeding the amount for the time being unpaid or not credited
as paid up on the shares held by him.

921. Every person who becomes the registered holder of any shares
in the capital shall, as from the time his name is entered in the register
of members, be considered a member of the Company in respect of such
shares, and be bound by these presents accordingly.

CERTIFICATES

92. Every person whose name is entered as a member in the
Register of Members shall be entitled without payment to receive within
two months after allotment or lodgment of transfer {or within such other
period as the conditions of jssue shall provide) one certificate for all his
shares or in case of shares of more than one class being registered in his
name to a separate certificate for each class of shares so registered.
Alternatively every such person shall be entitled without payment to
receive (upon reasonable request) several certificates each for a part of
cach class of shares registered in his name : Provided that in respect
of a share or sharas held jointly by several persons the Company shall not
be bound to issue more ceruficates than a single shareholder would be
entitled to receive and delivery of a certificate for a share to one of several
joint shareholders shall be deemed to be sufficient delivery to all.

93, Every certificate shall specify the shares to which it relates
and the amount paid up thereon.

24. All certificates for shares shall be issued under the seal and shall
bear the autographic signatures of one or more of the Directors and the
Secretary or some other officer in place of the Secretary appointed by the
Directors for that purpose : Provided Always that the Directors may
ermine either generally or in a particular case or cases that any
ijgnature or signatures as aforesaid may be affixed sres by some mechanical
means to be specified by the Directors or may be dispensed with altogether
provided that in all cases the affixing of the seal shall be with the approval
of the Directors.

95. ' Tf any certificate be worn out or defaced, then, upon production
thereof to the Directors, they may order the same to be cancelled and may
issue a new certificate in lieu thereof, and if any certificate be lost or
destroyed, then, upon proof thereof to the satisfaction of the Directors,
and on such indemnity as the Directors deem adequate being given, a
new certificate in lieu thereof shall be given to the party entitled to such
lost or destroyed certificate.
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CALLS
. 96, The Directors may from time to time make such calls as they
think fit upon the members in respect of all moneys unpaid on the shares
held by them respectively, and not by the conditions of allotment thereof
made payable at fixed times, and each member shall pay the amount of

every call so made on him to the persons and at the times and places
appointed by the Directors. A call may be made payable by instalments.

97. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed.

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

29. TFourteen days’ notice of any call shall be given, specifying the
time and place of payment and to whom such call shall be paid.

30. Any sum which by the terms of issue of a share becomes payable
upon allotment or at any fixed date, whether on account of the amount
of the share or by way of premium, shall for all the purposes of these
presents (except Article 29) be deemed to be a call duly made and payable
on the date on which, by the terms of issue, the same becomes payable,
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.

31. The Directors may make arrangements 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.

32. Tf the sum payable in respect.of any call or instalment be not
paid on or before the day appointed for payment thereof, the holder for
the time being of the share in respect of which the call shall have been

made, or the instalment shall be due, shall pay interest for the same at the’

rate of £7 per cent. per annuim from the day appointed for the payment
thereof to the time of the actual payment, or at such other rate as the

Directors may determine.

33, On the trial or hearing of any action for the recovery of any
money due for any call, it shall be sufficient to prove that the name of the
member sued is entered in the register of members of the Company as
the holder, or one of the holders, of the shares in respect of which such
debt accrued, that the resolution making the call is duly recorded in the
minute book, and that notice of such call was duly given to the ' member
sued in pursuance of these presents, and it shall not be necessary to prove
the appointment of the Directors who made such call, nor any_other
matters whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debt.
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34. The Directors may if they think fit receive from any member
willing to advance the same all or any part of the money due upon the
shares held by him beyond the sums actually called for, and upon the
money so paid in advance, or so much thereof as from time to time
exceeds the amount of the calls then made upon the shares in respect of
which such advance has been made, the Company may pay interest at
such rate as the member paying such sum in advance and the Directors
agree on. No sum paid up in advance of calls shall entitle the holder of
a share in respect thereof to any portion of a dividend subsequently N
declared in respect of any period prior to the date upon which such sum 6@
would but for such payment become presently payable.

FORFEITURE AND LIEN

85. 1If any member fail to pay any call or instalment on or before
the day appointed for the payment of the same, the Directors may at any
time thereafter during such time as the call or instalment remains unpaid,
serve a 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 reason of such. non-payment.

36. The notice shall name a day (not being less than fourteen days
from the date of the notice) and a place or places on and at which such
call or instalment, and such interest and expenses as aforesaid, are to be
paid. The notice shall also state that in the event of non-payment at
or before the time and at the place appointed the shares in respect of
which the call was made or instalment is payable will be liable to be
forfeited.

37. 1If the requirements of any such notice as aforesaid are not
complied with, any shares in respect of which such notice has been given
may at any time thereafter, before payment of all calls or instalments,
interest and expenses due in respect thereof, be forfeited by a resolution
of the Directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited shares and not actually paid before
the forfeiture. '

s
&

38. When any share shall have been so forfeited, notice of the
resolution shall be given to the member in whose name it stood prior to
the forfeiture, and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the register of members. '

39. Any share so forfeited shall be deemed to be the property of )
the Company, and the Directors may sell, re-allot, or otherwise dispose @
of the same in such manner as they think fit.’ :

40. The Directors may at any time before any share so forfeited
shall have been sold, re-allotted, or otherwise disposed of, annul the
forfeiture thereof upon such conditions as they may think fit.



m—w, | ETITERS

@

=

o e g RS P T AR g R

17

41. Any member whose shares have been forfeited shall, notwith-
standing, be liable to pay to the Company all calls, instalments, interest,
and expenses owing upon or in respect of such shares at the time of the
forfeiture, together with interest thereon from the time of forfeiture until
payment at the rate of £7 per cent. per annum, and the Directors may
enforce the payment thereof if they think fit.

49. The forfeiture of a share shall involve the extinction of all
interest in and also of all claims and demands against the Company in
respect of the share, and all other rights incident to the share, except only
such of those rights as by these presents are expressly saved.

43. The Company shall have a first and paramount lien on all the
shares (other than fully paid-up shares) registered in the name of each
member (whether solely or jointly with others) for his debts, liabilities,
and engagements, solely or jointly with any other person, to or with the
Company, whether the period for the payment, fulfilment, or discharge
thereof shall have actually arrived or not, and such lien shall extend to
a1l dividends from time to time declared in respect of such shares. Unless
otherwise agreed, the registration of a transfer of shares shall operate as
a waiver of the Company’s lien (if any) on such shares.

44, For the purpose of enforcing such lien the Directors may sell
the shares subject thereto in such manner as they think fit ; but no sale
shall be made until such period as aforesaid shall have arrived, and until
notice in writing of the intention to sell shall have been served on such
member, his executors or administrators, and default shall have been
made by him or them in the payment, fulfilment, or discharge of such
debts, liabilities, or engagements for seven days after such notice.

45, The net proceeds of any such sale shall be applied in or towards
satisfaction of the debts, liabilities, or engagements, and the residue (if
any) paid to such member, his executors, administrators, or assigns.

46. Upon any sale after forfeiture, or for enforcing a lien, In
purported exercise of the powers hereinbefore given, the Directors may
appoint some person to execute an instrument of transfer of the shares
sold and cause the purchaser’s name to be entered in the register of
members in respect of the shares sold, and the purchaser shall not be
bound to see to the regularity of the proceedings, or to the application
of the purchase-moncy, and after his name has been entcred in the
register the validity of the sale shall not be impeached by any person,
and the remedy of any person aggrieved by the sale shall be in damages
only, and against the Company exclusively.
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, TRANSFER AND TRANSMISSION

B 47. Shares in the Company shall be transferred by instrument
b of transfer in the usual common form or as near thereto as circumstances
will permit. No instrument of transfer shall be for more than one class

§ of share. The instrument (which need not be under seal) shall be signed
B v.‘ i by the transfercr and in the case of a ghare other than a fully-paid share
£y also by the transferee. The transferor shall be deemed to remain the holder
”1 _ of the shares until the name of the transferec is entered in the Register in
\’T: respect thereof.

14

éi"i 48. The Directors may refuse to register any transfer of shares not

fully paid up upon which the Company has a lien, and in the case of
shares not fully paid up may refuse to register a transfer to a transferee
of whom they do not approve.
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49. No transfer shall be made to an infant or person of unsound
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i - 50. Every instrument of transfer shall be left at the office for
ik registration, accompanied by the certificate of the shares to be trans-
:”*g ferred and such other evidence as the Directors may require to prove
*"aj%' the title of the transferor or his right to transfer the shares.
o1
L 51. If the Directors refusé to register a transfer, they shall, within
i two months after the date on which the transfer was lodged with the
f}‘{? Company, send to the transferee notice of the refusal.
. ‘l;’-i:~

52, All instruments of transfer which shall be registered shall be
retained by.the Company, but any instrument of transfer which the
Directors may refuse to register shall be returned to the person depositing
the same.

53. No fee shall be payable in respect of the registration of any
transfer, probate, letters of administration, certificate of marriage or
death, power of attorney or other document relating to or affecting the
title to any shares or for making any entry in the Register affecting the
title to any share.

54, The transfer books and register of members may be closed
during such time as the Directors think fit, not exceeding in the whole
thirty days in each year.

55. The executors or administrators of « deceased member (not
being one of several joint holders) shall be the only persons recognised by
the Company as having any title to the shares registered in the name of
such member, and in case of the death of any one or more of the joint
holders of any registered shares the survivors shall be the only persons
recognised by the Company as having any title to or interest in such shares.
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56, Any person becoming entitled to shares in consequence of the
death or bankruptcy of any member, upon producing proper evidence of
the grant of Probate or Letters of Adminisiration or such other evidence
that he sustains the character in respect of which he proposes to act under
this Article, or of his title, as the Directors think sufficient, may, with the
consent of the Directors (which they shall not be under any obligation to
give), be registered as a member, or may, subject to the regulations as
to transfers hereinbefore contained, transfer such shares.

CONVERSION OT SHARES INTO STOCK

57. The Company in General Meeting may convert any paid-up
shares into stock, and re-convert any stock into paid-up shares of any
denomination.

58. When any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject to
the same regulations as and subject to which shares in the Company’s
capital may be transferred, or as near thereto as circumstances will
admit. But the Directors may from time to time, if they think fit, fix the
minimum amount of stock of each class transferable, and direct that
fractions of a pound shall not be dealt with, with power, nevertheless,
at their discretion, to waive such rules in any particular case.

59. The stock shall confer on the holders thereof respectively the
same privileges and advantages as regards participation in profits and
voting at meetings of the Company and for other purposes as would have
been conferred by shares of equal amount in the capital of the Company,
but so that none of such privileges or advantages, except the participation
in profits of the Company shall be conferred by any such aliquot part of
stock as would not, if existing in shares, have conferred such privileges
or advantages, and, save as aforesaid, all the provisions herein contained
shall, so far as circumstances will admit, apply to stoclk as well as to shares.

No such conversion shall affect or prejudice any preference or other special

privilege.
BORROWING POWERS

. g0. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

61. The Directors may raise or secure the repayment of such
moneys in such manner and upon such terms and conditions in all respects
as they think fit, and in particular by the issue of Debentures or Debenture
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Stock of the Company, charged upon all or any part of the property of
the Company (both present and future), including its uncalled, capital
for the time being. .

62. Debentures, Debenture Stock, and other securities may be made
assignable free from any equities between the Company and the person
to whom the same may be issued.

83. Any Debentures, Bonds and other securities may be issued at
a discount, premium, or otherwise, and with any special privileges as 0
redemption, surrender, drawings, allotment of shares, attending and
voting at General Meetings of the Company, appointment of Directors,
and otherwise.

64. The Directors shall cause a proper register to be kept, in accord-
ance with Section 104 of the Act, of all mortgages and charges affecting
the property of the Company, and shall duly comply with the require-
ments of Section 95 of the Act in regard to the registration of mortgages
and ¢harges therein specified.

GENERAL MEETINGS

65. In every year the Company shall hold a General Meeting as its
Annual General Meeting, at such time (within a period of not more than
fifteen months after the holding of the last preceding Annual General
Meeting) and place as may be determined by the Directors. All General
Meetings other than Annual General Meetings shall be called Extra-
ordinary.

66. The Directors may call an Extraordinary Meeting whenever
they think fit, and on requisition in accordance with Section 132 of the
Act, they shall forthwith convene an Extraordinary Meeting.

NOTICE OF GENERAL MEETINGS

67. Tourteen clear days’ notice at the least (s.c., exclusive of the
day on which the notice is served or deemed to be served and the day
for which the notice is given), or in the case of an Annual General
Meeting or a meeting convened to pass a Special Resolution twenty-one
clear days’ notice at the least, shall be given in manner hereinafter
mentioned to such metbers as are, under the provisions herein contained,
entitled to receive notices from the Company, and also to the Company’s
Auditors.

68, Tvery notice of meeting shall specify the place, the day and the
hour of meeting, and, in the case of special business, the general nature
of such husiness, The notice convening an Annual General Meeting shall

C®
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specify' the meeting as such, and the notice convening a meeting to pass
a Special or Extraordinary Resolution shall also specify the intention to
propose the resolution as a Special or Extraordinary Resolution, as the
case may be. Every notice of meeting shall state with reaconable
prominence that a member entitled to attend and vote is entitled to
appoint a proxy and that a proxy need not be a member.

69. Whenever any meeting is adjourned for twenty-one days or
more, at least five days’ notice of the place and hour of meeting of such
adjourned meeting shall be given in like manner.

70. The accidental omission to give notice of any meeting, or (in
cases where the sending out of forms of proxy with the notice of meeting
is required by Article 90) the omission to send such form of proxy with
the notice to, or the non-receipt of the notice of meeting or such form
of proxy by, any member shall not invalidate the proceedings at the
meeting.

PROCEEDINGS AT GENERAL MEETINGS

21. The business of an Annual General Mecting shall be to receive
and consider the Profit and Loss Account and the Balance Sheet, and
documents annexed thereto, and the reports of the Directors and of the
Auditors, to elect Directors in the place of those retiring by rotation or

otherwise, to re-elect retiring Auditors, to declare dividends, and to
transact any other business which under these presents ought to be

transacted at an Annual General Meeting. All other business transacted
at éln\ Anpual General Meeting, and all business transacted at an Extra-
ordiﬁatjy  Meeting, shall be deemed special

79, No business shall be transacted at any General Meeting unless
the quorum requisite be present at the commencement of the business.
Two members present in person shall be a quorum for all purposes.

73. The Chairman of the Directors and failing him the Deputy
Chairman shall be entitled to take the chair at every General Meeting,
or if there be no Chairman or Deputy Chairman or if at any meeting
neither the Chairman nor the Deputy Chairman shall be present within
five minutes after the time appointed for holding such meeting, the
members present shall choose another Director as Chairman, and if no
Director be present, or if all the Directors present shall decline to take
the chair, then the members present shall choose oné of their number

to be Chiairman.

74. 1f within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon such requisition
as aforesaid, shall be dissolved, but in any other case it shall stand
adjourned to the same day in the next week at the same time and place,
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or to such other day, time and place, as the Directors may by notice to
the members appoint, and if at such adjourned meeting a quorum is
not present within fifteen minutes from the time appointed for the
holding of the meeting$ those members who are present shall be a quorum
and may transact the business for which the meeting was called.

75, Every question submitted to a meeting shail be decided in the
first instance by a show of hands, and in the case of an equality of votes
the Chairman shall, both ona show of hands and on a poll, have a casting
vote in addition to the vote or votes to which he may be entitled as a
member.

76. At any General Meeting, unless a poll is demanded -—
(@) Dby the Chairman of the meeting ; or

(b) Dby at least two members present in person or by proxy and
entitled to vote ; or

(¢) by any member or members present in person or by proxy
and representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the
meeting ; or

(d} by a member or members holding shares in the Company
conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less

than one-tenth of the total sum paid up on all the shares |

conferring that right ;

a declaration by the Chairman that a resolution has been carried, or
carried by a particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the minute book shall be con-
clusive evidence of the fact, without proof of the number or proportion
of the votes recorded in favour of or against such resolution.

77. TIf a poll is demanded as aforesaid, it shall be taken in such
manner and at such time and place as the Chairman of the meeting
directs, and either at once or after an interval or adjowrnment, or other-
wise, and the result of the poll shall be-deemed.to he.ibe resolution of
the meeting at which the poll was demanded. The result- of a poll may,
at the discretion of the Chairman, be announced by notice in The London
Times and The Financial Times and such other National newspaper of
newspapers as the Chairman may specify at the meeting at which the

pollis demanded.

78. The Chairman of a General Meeting may, with the consent of
the meeting, adjourn the same from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment
took place.
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79. Any poll duly demanded on the election of a Chairman of a

meetiqg, or on any question of adjournment, shall be taken at the meeting
and without adjournment. ‘

?0. The demand for a poli shall not prevent the continuance of a
meeting for the transaction of any business other than the question on

which a poll has been demanded. The demand for a poll may be
withdrawn.

VOTES OF MEMBERS

81. Subject to the provisions of this Article and to any other
special terms as to voting upon which any shares may have been issued
or may for the time being be held, upon a show of hands every member
present in person shall have one vote only, and upon a poll every member
present in person or by proxy shall have one vote for every share held
by him.

82. Subject to the provisions of the preceding Article, any person
entitled under Article 56 to transfer any shares may vote at any General
Meeting in respect thereof in the same manner as if he were the registered
holder of such shares, provided that forty-eight hours at least before the
time of holding the meeting at which he proposes to vote he shall satisfy
the Directors of his right to transfer such shares, unless the Directors
shall have previously admitted his right to vote at such meeting in respect
thereof.

83. Subject to the provisions of Article 81, where there are joint
registered holders of any share, any one of such persons may vote at any
meeting, either personally or by proxy, in respect of such share as if he
were solely entitled thereto, and if more than one of such joint holders be
present at any meeting, personally or by proxy, that one of the said
persons so present whose name stands first on the register in respect of
such share shall alone be entitled to vote in respect thereof. Several
executors or administrators of a deceased member in whose name any
share stands shall for the purposes of this Article be deemed joint holders

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

85, The instrument appointing a proxy shall be in writing under the
hand of the appointor or his attorney duly authorised in writing, or, if the
appointor is a corporation, ecither under seal, or under the hand of an
officer or attorney duly authorised. A proxy need not be a member of the

Company.
86. Any corporation holding shares conferring the right to vote

may by resolution of its Directors or other governing body authorise any
of its officials or any other person to act as its representative at any
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meeting of the Company, and the person 50 anthorised shalll be entitled
to exercise the same powers on behalf of the corporation which he repre-
sents as if he had been an individual member of the Company.

87. The instrument appointing a proxy, and the power of attorney
or any other authority (if any) under which it is signed (or an office or
notarially certified copy of such power or authority) shall be deposited
at the office, or with such other person as is specified for that purpose in
the notice convening the meeting, not less than forty-cight hours before
the time for holding the meeting or adjourned meeting, as the case may be,
at which the person named in such instrument proposes to vote, but no
instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution,

88. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death of the
principal, or revocation of the proxy, or transfer of the share in respect
of which the vote is given, provided no intimation in writing of the
death, revocation, or transfer shall have been received at the office
before the meeting.

89. Subject as provided in the next following Article every instru-
ment of proxy, whether for a specified meeting or otherwise, shall, as
nearly as circumstances will admit, be in the form or to the effect
following \—

“ Syaw SAVILL AND ALBION COMPANY, LIMITED.
“ 1fWe, of

113
H

“being a member (members) of the above-named Company,
“ hereby appoint

(13 , Of ,
““ or, failing him, ) ,of ,
“ or, failing him, , of ,

“as my (our) proxy to vote for me (us) and on my (our) behalf
“ at the Annual (or Extraordinary) General Meeting of the Company

““to be held on the day of , 19 , and at any
“ adjournment thereot.
" S1GNED this day of , 19 .7

90. The Directors may, if they think fit, send out with the notice
of any meeting forms of instrument of proxy for use at the meeting, and
they shall do so in every case in which the business of the meeting includes
any special business, in which case, and in any other case in which it is
desired to afford members the opportunity of directing their proxies
to vote for or against the resolutions to be submitted to the meeting, such
instruments of proxy shall be in the following form or in any other form
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approyed by.the Directors and so worded that the members may give
such instructions to the proxies appointed, namely \—

“ SHAW SAVILL AND ALBioN COMPANY, LIMITED.
it
[We, , of

o
r

“being a member (members) of the above-named Company,
‘“ hereby appoint

fe O:E 3\ )
“ or failing him, I
& Of ,

“ as my (our) proxy to vote for me (us) and on my (our) behalf as
“ indicated below at the Annual (or TExtraordinary as the case
“ may be) General Meeting of the Company to be held on the

“ day of , 19, and at any adjournment thereof.
, For Against
“Dn Resolution 1: - D D ' Pliacc a ¢ross in
. the appropriate
. square in each case.
: ‘ . L For Agawnst .Uniess otéwxl-lwise
“ On Resolution 2 : O ] L‘li}g?{]ﬁa;vgw
. ' . as he thinks fit.
“ QIGNED this + .dayof , 19 !

91. No member shall be entitled to be present or to vote on any
question either personally or by proxy, or as proxy for another member,
at any General Meeting, or upon a poll, or be reckdned in a quorum,
whilst any call or other sum shall be due and payable to the Company in
respect of any of the shares of such member.

DIRECTORS -

92. Unless and until otherwise determined by a General Meeting,
the number of the Directors shall not be less than three nor more than
ten.

93. The Directors may from time to time appoint any other person
to be a Director, either to fill a casual vacancy or by way of addition to
the Board, but so that the maximum number fixed as above shall not be
thereby exceeded. Any Director appointed under this Article shall hold
office only until the Annual General Meeting following next after his
appointment, but shall then be cligible for re-appointment.

94, The shareholding qualification {for Directors may be fixed by !.'
the Company in Gf-i‘;leral Meeting and henceforth unless and until so

™

fixed no share qualification shall be required.
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95, ‘The Directors shall be paid out of the funds of thelCompany
as remuneration for their services such sums as the-Company in General
Meeting may from time to time determine. The said remuneration shall be
divided amongst the Dircctors as they shall agree, or failing ‘agreement
equally. The Directors shall also be entitled to be repaid by the Company
all such reasgaabdb. fravelling (including hotel and incidental) expenses
as they may incur in attending meetings of the Board or Committees
of the Board or General Meetings or which they may otherwise incur
in or about the business of the Company. i , b
N i

98. The Directors may grant special remuneration to any member
of the Board, who, being called upon, shall be willing to render any special
or extra services to the Company, or 10 go OF reside abroad in connection
with the conduct of any of the affairs of the Company. Such special
remuneration may be made payable to such Director in addition to or in
substitution for his ordinary remuneration as a Director, and may be
made payable by a lump sum or by way of salary, or by a percentage of
profits or by any or all of those modes.

97. The continuing Directors may act notwithstanding any vacancy
in their body, but so that if the number falls below the minimum above
fixed the Directors shall not, except for the purpose of filling vacancies,
act so Jong as the number is below the minimum, "

98. The office of a Director shall be vacated :— - 1

(a) If he becomes bankrupt, or suspendsf payment, or compounds
with his creditors. » - ¥

(b) If he is found lunatic or becomes of unsound mim'_i..'

(c) 1f (not being already qualified) he does not obtain his quali-
fication (if any required) within two months after his appoint-
ment, or at any time thereafter ceases to hold his qualification,
and so that a Director vacating office under this provision
shall be incapable of being re-appointed a.Director until he
shall have obtained his qualification (if any required).

(d) Ifheabsents himself from the meetings of the Directors during
a period of six months without special leave of absence from
the Directors expressed by a resolution of the Directors and
they pass a resolution that he has by reason of such absence
vacated office.

(¢) If (not being a Managing Director holding office as such for a
fixed term) by motice in writing to the Company he resigns
his office.

(f) If he is requested in writing by all his co-Directors to resign,
provided such request be not made capriciously.

i@



wl
il
@’rﬁ

@

27

(g) If he is prohibited from being a Director by an order made
‘under any provision of the Statutes, L

99. A Director may hold any other office or place of profit under
the Company @other than the office of Auditor), and may act and receive
re}ntxngratlon in a professional capacity for the Company in conjunction
w.1th his office of Director, and no Director or intending Director shall be
disqualified ]Jy his office from contracting with the Company, either with
regard to his tenure of any such other office or place of profit, or as
vendor, purchaser or otherwise, nor shall any such cortract, or any
f:ontract or arrangement entered into by or on behalf of the Company
in which any Director is in any way interested, be liable to be avoided,
nor shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office, or of the
fiduciary relation thereby established, provided that in conformity with
the requirements and provisions of Section 199 of the Act it shall be the
duty of the Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company to
declare the nature of his interest at a meeting of the Directors. In the
case of a proposed contract the declaration to be made by the Director
so interested as aforesaid shall be made at the meeting of the Dircctors
at which the question of entering into the contract is first taken into
consideration, or if the Director was not at the date of that meeting
interested in the proposed contract, at the next meeting of the Directors
held after he became s0 interested, and in a case where the Director
becomes interested in a contract after it is made, the said declaration
shall be made at the first meeting of the Directors held after the Director
becomes so interested. A general notice given to the Directors by a
Director to the effect that he is a member of a specified company or firm
and is to be regarded as interested in any contract which may, after the
date of the notice, be made with that company or firm shall be deemed
to be a sufficient declaration of interest in relation to any contract so
made, provided that no such notice shall be of effect unless either it is
given at a meeting of the Directors or the Director giving it takes reason-
able steps to secure that it is brought up and read at the next meeting of
the Directors after it is given. Provided also that a Director shall not
vote in respect of any contract or arrangement in which he is so interested,
and if he shall do so his vote shall not be counted, but this prohibition
shall not apply to any arrangement for giving any Director any security
or indemnity in respect of money lent by him to or obligations under-
taken by him for the benefit of the Company, nor to any coniract or
arrangement entered into with another company where the sole interest
of a Director is that Le is a Director or creditor of or is a shareholder of
h such contract or arrangement is to be made, nor

the company with whic
shall it apply to any contract to subscribe for or to underwrite or
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guarantee the subscription of any sharés or debentures of the Company,
and it may at any time be suspended or relaxed to any extent, and either
generally or in respect of any particular contract, arrangement or trans-
action, by thée Company in General Meeting. A Director may hold office
as a Director in or Manager of any other company in swhich this Company
is a shareholder or is otherwise interested, and shall not be liable to
account to this Company for any remuneration or other benefits

receivable by him from such other company.

100. The Directors shall cause to-be kept the register of the Directors’
interests in shares and debentures of the Company and companies
(if any}), as required by Section 29 of the Companies Act, 1967 and shall
make the same available for inspection at the times and by the persons
prescribed, and shall produce the same at every Annual General Meeting
as required, by that section. ‘

ROTATION OF DIRECTORS

101. At the Annual General Meeting in every year, one-third of the
Directors for the time being (other than any Directors exempt from
retirement by rotation under any other provisions of these presents) or,
if their numbér is not a multiple of three, then the number nearest to,
but not exceeding one-third shall retire from office. '

102. The Directors to retire in every year shall be the Directors
who have been longest in office since their last election. As Dbetween
Directors of equal seniority, the Directors to retire shall in the absence of
agreement be selected from among them by lot. The length of time a
Director has been in office shall be computed from his last election or
appointment where he has previously vacated office. A retiring Director
shall he eligible for re-election and shall act as a Director until the close
or adjournment of the meeting at which he retires. A Managing Director
shall not be taken into account at an Annual General Meeting for the
purpose of retirement by rotation, if by the terms of his appointment he
holds his office for a period extending beyond the meeting.

103. Except as otherwise anthorised by Section 188 of the Act, the
election or appointment of any person proposed as a Director shall 'tgg
effected by a separate resolution and a. single resolution purporting o
elect or appoint two or more persons to be Directors shall be ineffective
and void.

104, No person other than a Director retiring at the meeting shall,
unless recommended by the Directors for election, be eligible for the office
of a Director at any General Meeting unless not less than fourteen clear
days before the day appointed for the meeting there shall have been given
to the Secretary notice in writing by some member duly qualified to be
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present and vote at the meeting for which such notice is given of his
lptentlon to propose such person for election, and also notice in writing
signed by the person to be proposed of his willingness to be elected,

105. If at any General Meeting at which an election of Directors
ought to take place the places of the retiring Directors are not filled up,
the retiring Directors, or such of them as have not had their places filled
up shall, if willing, continue in office until the Annual General Meeting in
the next year, and so on from year to year until their places are filled up,
unless it shall be determined at such meeting to reduce the number of
Directors.

106. The Company may, in General Meeting, from time to time
Increase or reduce the number of Directors, and may also determine in
what rotation such increased or reduced number is to go out of office.

107. The Company in General Meeting may, by Extraordinary
‘Resolution, or, pursuant and subject to the provisions of Section 184 of
the Act, by Ordinary Resclution, remove any Director (includinig a
Managing or Executive Director, but without prejudice to any claim for
damages under any contract) before the expiration of his period of office
and may by an Ordinary Resolution appoint another person in his stead.
The person so appointed shall hold office during such time as the Director
in whose place he is appointed would have held the same if he had not
been removed.

MANAGING DIRECTORS

108. (1) The Directors may from time to time appoint one or
more of their body to be Managing Director or Managing Directors, for
such period, at such remuneration and upon such terms as to the duties
to be performed, the powers to be exercised and zll other matters as
they think fit, but so that no Managing Director shall be invested with
any powers or entrusted with any duties which the Directors themselves
could not have exercised or performed, and the Directors may from time
to time revoke, withdraw, alter or vary all or any of such powers,
(2) The remuneration of a Managing Director may be by way of salary
or commission or participation in profits, or by any or all of those modes.
(8) A Managing Director shall not, while he continues to hold that office,
be subject to retirement by rotation, and he shall not he taken into account
in determining the rotation of retirement of Directors, but he shall be
subject to the saiue provisions as to removal as the other Directors of the
Company, and if he cease to hold the office of Director he shall, ipso facto
and immediately, cease to be a Managing Director.

PROCEEDINGS OF DIRECTORS

109. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings and proceedings as they
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think fit, and may determine the quorum necessary for the transaction
of business. Until otherwise determined, two Directors shall be a
quorum. It shall not be necessary to give notice of a meeting of the
Directors to a Director who is for the time being absent from the United
Kingdom.

110. A Director may at any time, and the Secretary upon the request
of a Director shall, convene a meeting of the Directors. Questions arising
at any-meeting shall be decided by a majority of votes, and in case of an
equality of votes the Chairman shall have a second or casting vote.

111. The Directors may elect a Chairman of their meetings, and
determine the period for which he is to hold office ; but if no such Chair-
man is elected, or if at any meeting the Chairman is not present at the
time appointed for holding the same, the Directors present may choose
some one of their number to be Chairman of such meeting.

112. A meeting of the Directors for the time being at which a
quorum. is present shall be competent to exercise all or any of the
authorities, powers, and discretions by or under the regulations of the
Company for the time being vested in or exercisable by the Directors
generally.

113. The Directors may delegate any of their powers to Committees
consisting of such member or members of their body as they think fit.
Any Committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed on it
by the Directors. The Chairman of the Board shall be ex-officio a member
of all Committees.

114. The meetings and proceedings of any such Committee con-
sisting of two or more members shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the
Directors, so far as the same are applicable thereto and are not superseded
by any ,regulations made by the Directors under the last preceding
Article.

115.- All acts done by any meeting of the Directors, or of a Com-
mittee of Directors, or by any person acting as a Director, shall, notwith-
standing that it shall afterwards be discovered that there was some defect
in the appointment of such Directors or persons acting as aforesaid, or
that they or any of them were disqualified or had vacated office or were
not entitled to vote be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Director and had
been entitled to votc.

POWERS OF DIRECTORS

~116. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are not
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by the Statutes or by these presents required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations of
tht‘ase presents, to the provisions of the Statutes, and to such regulations,
being not inconsistent with the aforesaid regulations or provisions, as
may be prescribed by Extraordinary Resolution of the Company in
General Meeting, but 0 regulation made by the Company in General
Meeting shall invalidate any prior act of the Directors which would
have been valid if such regulation had not been made. The general
powers given by this Article shall not be limited or restricted by any
special authority or power given to the Directors by any other Article.

117. The Directors may arrange that any branch of the business
carried on by the Company or any other business in which the Company
may be interested shall be carried on as.or through one or more sub-
sidiary companies, and they may on behalf of the Company make such
arrangements as they think advisable for taking the profits or bearing
the losses of any branch or business so carried on, or for financing,
assisting or subsidizing any such subsidiary company or guaranteeing
its contracts, obligations or liabilities. ‘

118. The Directors may from iime to time provide for the manage;

ment and transaction of the affairs of the Company locally in such manner
as they think fit, and the provisions contained in the next following
Article shall be without prejudice to the general powers conferred by
this and the preceding Article. : ‘

119. The Directors may from time to time and at uny time establish
any Local Boards or Agencies for managing any of the affairs of the
Company, cither within the United Kingdom or elsewhere, and may
appoint any one or more of their number, or any other person or persons,
to be members of such Local Boards, or any Managers or Agents, and
may fix their remuneration. The Directors from time to time and at any
time may delegate to any person so appointed any of the powers,
authorities and discretions for the time being vested in the Directors,
other than their power of making calls, forfeiting shares, borrowing money,
or filling casual vacancies in the office of Director, and may autherise
the members for the time being of any such Local Board, or any of them,

to fill up any vacancies therein and to act notwithstanding vacancies;\-,‘

and any such appointment or delegation shall be made on such terms’
and subject to such conditions as the Directors may think fit, and the
Directors may at any time remove any person so appointed, and may annul
or vary any such delegation.

120. A member of any Local Board established by the Directors
under the provisions of the two last preceding Articles, not being a
Director of the Company, shall be designated “ Local Director,” or such
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other designation as the Directcrs may from time to time determine,
and shall be entitled to sign as such, and no member of a Local Board,
not being a Director of the Company, shall become or be considered or,
treated as a Director by reason only of any such designation.

121. The Directors may from time to time and at any time by power,
of attorney under the seal appoint any compaiy, firm or person, or any
fluctuating body of persons, whether nominated directly or indirectly by
the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these presents) and
for such period and subject to such conditions as the Directors may from
fime to time think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any
such attorney as the Directors may think fit and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities and
discretions vested in him. Any such appointment may (if the Directors
think fit) be made in favour of the members or any of the members of any
Local Board established as aforesaid.. - , ,

122. The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors. 2

'123. The Directors may make and vary such regulations as they
may think fit respecting the keeping of dominion registers of members
pursuant to Sections 119 to 122 of the Act.

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

SPECIAL OR ADVISORY DIRECTORS

195. The Directors may from time to time, appoint any Manager
or other officer or person in the employment of the Company to be a
Special Director of the Company, and may remove any Special Director
and may delegate to the Special Directors, or any of them, such powers,
duties and discretions as the Directors think fit. Special Directors shall
not be entitled to attend meetings of-the Directors.

SECRETARY

126. The Secretary shall be appointed by the Directors. The
Directors may also appoint an Assistant Secretary or a temporary
substitute for the Secretary who shall for all the purposes of these presents
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be deemed to be the Secretary, No meeting of the Directors shall be
held unless the Secretary or sore person appointed by the Directors to
act in his place is present, or unless the Directors resolve that the meeting
shall be held without the presence of the Secretary, in which case a
record of any resolutions passéd shall be kept by the Chairman, signed

by him and handed to the Seeretary immediately after the meeting for
entry in the minute book. '

MINUTES

127.  The Directors shall cause minutes to be made in books provided
for the purpose :—

(@) Of all appointments of officers made by the Directors.

(6} Of the names of the Directors present at each meeting of
Directors and of any Committee of Directors.

{(c) Of all resolutions and proceedings at all meetings of ‘the
Company and of the Directors and of Comunittees of Directors.
\ ' . ) ! )

THE SEAL

128. " The Directors shall provide for the safe- custody of the
seal. The seal shall not be affixed to any instrument except by-the
express authority of a resolution of the Board of Directors or a Commiitteé
of Directors and in the presence of at least one Director and the Secretary,
or some other person authorised by the Directors; both of whom shall

sign autographically every instrument to which the seal is so affixed in
their presence.

129. The Company may exercise the powers conferred by Section 32
of the Act, and may cause to be prepared official seals for and to-be used
in places situate out of the United Kingdom, and may empower the
Local Managers or any agent or agents specially appointed for the purpose
to affix and use such official seals in any manner allowed by the said
Section.

DIVIDENDS AND RESERVES

130. Subject to any rights or privileges for the time being attached
to any shares in the Capital of the Company having preferential or special
rights in regard to dividend, the profits of the Company which it shall
from time to time be determined to distribute by way of dividend shall
be applied in payment of dividends upon the shares of the Company in
proportion to the amounts paid up or credited as paid up thereon
respectively otherwise than in advance of calls.

131, All dividends shall be apportioned and paid p7o #ata according
to the amounts paid or credited as paid up on the shares during any
portion or portions of the period in respect of which the dividend is
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paid, but if any share is issued on terms proviging that it shall r.an‘k for
dividend as from a particular date such share shall rank for dividend
accordingly.

132. The Company in General Meeting may declare 2 dividg?nd to
be paid to the members according to their rights and interests in the
profits.

133, No larger dividend shail be declared than is recommended by
the Directors, but the Company in General Meeting may declare a
smaller dividend.

134. No dividend shall be payable except out of the profits of the
Company and no dividend shall carry interest.

135. The declaration of the Directors as to the amount of the net
profits of the Company shall be conclusive.

136. The Directors shall transfer to Share Premium Account as
required by Section 56 of the Act sums equal to the amount or value of
any premiums at which any shares of the Company shall be issued.
Subject to the provisions of the said section the provisions of these
presents relating to sums carried or standing to reserves shall be applicable
to sums carried and standing to Share Premium Account.

137. The Directors may from time to time pay to the members
such interim dividends as in their judgment the position of the Company
justifies.

138. The Directors may retain the dividends payable upon shares

_.in respect of which any person is under Article 56 entitled to become &

member, or which any person under that Article is entitled to transfer,
until such person shall become a member in respect thereof, or shall duly
transfer the same. ‘

189, In case several persons are registered as the joint holders of
any share, any one of such persons may give effectual receipts for all
dividends and payments on account of dividends in respect of such share,

~140. Al dividends unclaimed for one year after having been
declared may be invested or otherwise made use of by the Divectors for
the benefit of the Company until claimed, '

141. With the sanction of a General Meeting, dividends may be
paid wholly or in part in specie, and may be satisfied in whole or in part
by the distribution amongst the members in accordance with their rights
of fully paid shares, debentures or other securities of this Company or
of any other company, or of any other property suitable for distribution

&

@

e

o w4 2 e, ATk & T2 S T i TS L £ITRe  TEX S

&



3

@ ®

35

as aforesaid. The Directors shall have full liberty to make all such
valuations, adjustments and arrangements, and to issue all such
certificates or documents of title as may in their opinion be necessary
or expedient with a view to facilitating the equitable distribution
amongst the members of any dividends or portions of dividends to be
satisfied as aforesaid or to giving them the benefit of their proper shares
and interests in the property, and no valuation, adjustment or arrange-
ment so made shall be questioned by any member.

142. The Directors may before recommending any dividend carry
to reserve out of the profits of the Company such sums as they think
proper and may also carry to reserve any premiums received upon the
issue of securities or obligations of the Company. All sums standing to
reserve (including capital reserves) may from time to time in the
discretion of the Directors be applied for meeting depreciation or con-
tingencies or for repairing, improving or maintaining any of the property
of the Company, or for such other purposes as the Directors may think
ccmducive to the objects of the Company, or any of them, or be re-
transferred to Revenue or Profit and Loss Account, and pending such
application or re-transfer may at the like discretion either be employed
in the business of the Company or be invested in such investments
(other than shares of the Company) as the Directors think fit. The
Directors may divide the reserve into such special funds as they think
fit, and may consolidate into one fund any special funds or any parts of
any special funds into which the reserve may have been divided as they
think fit. The Directors may also without placing the same to reserve
carry over any profits which they may think it not prudent to divide. ’

143. The Directors may deduct from any dividend or other moneys
payable in respect of any shares held by a member, cither alone or jointly
with any other member, all such sums of money (if any) as may be due
and payable by him either alone or jointly with any other person to the
Company on account of calls or otherwise.

144. A transfer of a share shall not pass the right to any dividend
aeclared in respect thereof before the transfer has been registered.

145. Any dividend, instalment of dividend or interest in respect of
any share may be paid by cheque or warrant payable to the order of the
member entitled thereto, or in the case of joint holders of that member
whose name stands first on the register in respect of the joint holding.
Every such cheque or warrant shall (unless otherwise di}'ected) be sent by
post to the last registered address of the member ent1t}ed thereto, and
the receipt o} the person whose name appears on the register of menibers
as the owner of any share, or, in the case of joint holders, .of any one of
such holders, or of his or their agent duly appointed in writing, shall be
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a good discharge to the Company for all dividends or other payments
made in respect of such share. Tvery such cheque or warrant shall be
sent at the risk of the person entitled to the money represented thereby.

CAPITALISATION OF PROFITS

146. The Company in General Meeting may, upon the recom-
mendation of the Directors, resolve that it is desirable to capitalise any
andivided profits of the Company not. required for paying the fixed
dividends on any Preference Shares (including sums carried and standing
to the credit of any reserve or reserves, including capital reserves, or
to share premium or other special account), and accordingly that the
Directors be authorised and directed to appropriate the profits resolved
to be capitalised to the members who would have been entitled to receive
the same had such sums been distributed in cash in accordance with their
rights, and to apply such profits on their behalf, either in or towards
paying up the amounts, if any, for the time being unpaid on any shares
held by such members respectively, or in paying up in full unissued shares,
debentures or securities of the Company of a nominal amount equal to
such profits, such shares,. debentures or securities to be allotted and
distributed, credited as fully paid up, to and amongst such members in
the proportion aforesaid, or partly in one way and partly in the other.
Provided that the only-purpose to which such sums standing to Capital
Redemption Reserve or Share Premium Account shall be applied
pursuant to this Article shall be the payment up in full of unissued shares
to be allotted and distributed as aforesaid.

147. Whenever such a resolution as aforesaid shall have been
.passed, the Directors shali make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all allotments
and issues of fully paid shares, debentures or securities, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue of
fractional certificates or by payment in cash or otherwise as they think
fit for the case of shares, debentures or securities becoming distributable
in fractions, and also to authorise any person to enter on behalf of all
the members interested into an agreement with the Company providing
for the allotment to them respectively, credited as fully paid up, of any
further shares or debentures or securities, to which they may be entitled
upon such capitalisation, or (as the case may require) for the payment
to the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their existing

shares, and any agreement made under such authority shall be effective
.,.

and binding on all such members.
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ACCOUNTS

148. The Directors shall cause to be képt such books and accounts
as are necessary to exhibit and explain the transactions and financial
position of the Company and to give a true and fair view of the state of
its affairs, and in particular (but without limiting the generality of the
foregoing provision) proper books of account with respect to i—-

(@) All sums of money received and expended by the Company,
and the matters in respect of which such receipts and
expenditure take place.

(b) Al sales and purchases of goods by the Company.
(c) The assets and liabilities of the Company.

149. The books of account shall be kept at the office, or {subject
to Section 147 (3) of the Act) at such other place or places as the Directors
shall think fit, and shall always be open to inspection by the Directors
and the Auditors.

v .

150. The Directors shall from time to time determine whether and
to what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company, or any of them,
shall be open to the inspection of members, and no member (not being a
Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by, Statute or authorised
by the Directors or by a resolution of the Company in General Meeting.

151. The Directors shall from time to time in accordance with
Sections 148 to 157 of the Act cause to be prepared and to be laid before
the Company in General Meeting such profit and loss acconnts, balance
sheets, group accounts (if any) and reports as are referred to in those
sections including the particulars required by Sections 3 to 9, 11 and 18
to 22 of the Companies Act, 1967.

152. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Company in General Meeting and of the Directors’ and Auditors’
reports shall, at least twenty-one days previously to the meeting, be
delivered or sent by post to every member and debenture holder of the
Company of whose address the Company is aware, or in the case of joint
holders of any share or debenture to one of the joint holders, and three
copies of each of these documents shall at the same time be forwarded
to the Auditors of the Company. Whenever quotation on any Stock
Exchange in the United Kingdom for all or any of the shares or debentures
of the Company shall for the time being be in force, thereshallibe forward_ed
to the appropriate officer of such Stock Exchange such number of copies
of such documents as may fnr the time being be required under its

regulations or practice.
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DISCOVERY AND SECRECY

153. No member shall be entitled to require discovery of or any
information respecting any detail of the Company’s trading, or any
matter which is or may be in the nature of a trade secret, mystery of
trade, or secret process, which may relate to the conduct of the business
of the Company, and which in the opinion of the Directors it will be
inexpedient in the interests of the members of the Company to com-
municate to the public.

AUDIT

154. Auditors of the Company shall be appointed and their duties
regulated in accordance with Sections 159 to 161 of the Act (as amended by
Sections 13 and 14 of the Companies Act 1967).

155. The Auditors’ report to the members made pursuant to the
statutory provisions as to audit shall be read before the Company in

General Meeting and shall be open to inspection by any member, who
shall be entitled to be furnished with a copy of the balance sheet (including
every document réquired by law to be annexed thereto) and Auditors’

report in accordance with Section 158 (2) of the Act.

NOTICES

156, A notice or other document may be served by the Company
upon any member either personally or by sending it through the post in
a prepaid letter addressed to such member at his registered address.

157. All notices directed to be given to the members shall with
vespect to any share to which persons aré jointly entitled be given to
whichever of such persons is named first in the register of members, and
notice so given shall be sufficient notice to all the holders of such share.

158. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to time
give the Company an address within the United Kingdom at which

notices may be served upon him, shall be entitled to have notices served - -

upon him at such address, but, save as aforesaid, no member other than
a registered member described in the register of members by an address
within the United Kingdom shall be entitled to receive any notice from
the Company. !

159. Any suminons, notice, order or other document required to be
sent to or served upon the Company, or upon any officer of the Company,
may be sent or served by leaving the same or sending it through the post
in a prepaid registered letter addressed to the Company, CF to such
officer, at the Office.
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160, 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 letter containing the notice or document was properly addressed

and posted as a prepaid letter or prepaid registered letter as the case
may be.

161. When a given number of days’ notice or notice extending
over any other period is required to be given, and “ clear days " are not

expressly required, the day of service shall be counted in such number of
days or other pericd.

162. Any notice required to be given by the Company to the
members or any of them and not expressly provided for by these presents
shall be sufficiently given if given by advertisement, Any notice required
to be or which may be given by advertisement shall be advertised once
in two leading London daily newpapers.. '

163. Any notice or other document served upon or sent to any
member in accordance with these presents shall, notwithstanding that
he be then deceased or bankrupt, and whether the Company have notice
of his death or bankruptcy or not, be deemed to be duly served or sent
in respect of any shares held by him (either alone or jointly with others)
antil some other person is registered in his stead as the holder or joint
holder of such shares, and such service or sending shall be a sufficient
service or sending on or to his executors, administrators or assigns, and
all other persons (if any) interested in such shares,

164. The signature to any notice to be given by the Company may
be written or printed.

WINDING-UP

165. If the Company shall be wound up, and the surplus assets
shall be insufficient to pay off the whole of the paid-up capital, such
surplus assets shall be distributed so that as nearly as may be the losses
shall be borne by the members in proportion to the capital paid up, or
which ought to have been paid up, on the shares held. by them respectively
at the commencement of the winding-up. But this Article is to be with-
out prejudice to the rights of the holders ‘of shares issued upon special
conditions.

166. If the Company shall be wound up {(whether the liquidation is
altogether voluntary, under supervision, or by the Court), .the liquidator
may with the authority of an Extraordinary Resolution divide among the
members in specie or kind the whole or any part of the assets of the Com-
pany, and whether or not the assets shall consist of property of one kind
or shall consist of properties of different kinds, and may for such purpose
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set such value as he deems fair upon any one or more class or classes of
property and may determine how such division shall be tarried out as
between the members or different classes of nicmbers, and the liquidator
may, with the like authority, vest any part of the assets in trustees uporn
such trusts for the benefit- of members as the liquidator with the liké
authority shall think fit, and the liquidation of the Company may be
closed and the Company dissolved, but so that no contributory shall be
compelled to accept any shares in respect of which there is a lability.

INDEMNITY

167. The Directors, Managers, Auditors, Sccretary and other
officers of the Company shall be indemnified out of its assets against all
liability incurred by them as such in defending any proceedings, whether
civil or criminal, in respect of alleged negligence, default, breach of duty
or breach of trust, in which judgment is given in their favour, or in which
they are acquitted or in connection with any application under Section 448
of the Act in which relief is granted to them by the Court.
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THE COMPANIES ACTS, 1862 To 1967

COMPANY LIMITED BY SHARES

Memorandum of Fssociation

OF

SHAW SAVILL AND ALBION COMPANY, LIMITED.

1.

The Name of the Company is  SHAW SAVILL AND ALBION

CoMPANY, LIMITED.”.

[y ]

r<n

England,

3.
(1)

The Registered Office of the Company will be situate in

The Objects for which the Company is established are :—

To establish, maintain and dperate shipping, air, space, and
land transport sexvices (public and private) and all ancillary
services and, for these purposes or as independent under-
takings, to purchase, take on charter or in exchange or

a
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Objects as altered

by, Special

Resclution passed
on 10th Februatry,

1970.

otherwise acquire and own or hold ships, vessels, aircraft, .

space craft, hovercraft, hydrofoils and vehicles and containers
used in or in connection with land andfor sea andfor air
transport of every description (hereinafter sometimes col-
Jectively teferred to as ** such craft »} or any shares or interests
in all or any of such craft and also shares, stocks and securities
of any companies possessed of or interested in any of such
craft and to build, construct, maintain, repair, improve,
alter, sell, exchange, or let out on hire, or charter or otherwise
deal with or dispose of all or any of such craft or sharas or
securities as aforesaid. SRS

To carry on the business of shipowners, aircraft owners and
owners of other of such craft as aforesaid and to carry on
the business of ships’ managers and managers »f shipping
and air and space and land transport companies and to
manage and operate ships and shipping property of every
description and all or any of such craft as aforesaid and to
carry on all or any of the businesses of shippers, shipping

agents, shipbrokers, chartering agents, insurance ‘brokers, .

freight contractors, air-freight contractors, carriers
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and sea and air, forwarding agents, Customs and Excise
agents, loading brokers, stevedores, shipchandlers, dealers in
ships’ stores, coal, coke, gas oil, petroleum and gas and
petroleum products and fuel and fuel oil and goods and mer-
chandise of every description, wharfingers, warehousemen, wet
and drydock owners, lightermen, ice merchants and refriger-
ating storekeepers, produce brokers, importers, exporters,
factors, and general merchants and to carry on thy husiness
of agency in all its branches.

To carry on the business of hotel, motel, restaurant, café,
tavern, beerhouse, refreshment-room, and lodging-house
keepers, licensed victuallers, wine, beer, and spirit merchants,
brewers, maltsters, distillers, importers and manufacturers of
aerated, mineral, and artificial waters and other drinks,
purveyors, caterers for public amusements generally, pro-
prietors of motor and other vehicles, garage proprietors,
livery-stable keepers, jobmasters, farmers, dairymen, importers
of and brokers and dealers in, food, live and dead stock and
produce of all descriptions (including overseas produce),
hairdressers, perfumers, chemists, proprietors of clubs, marinas,

baths, dressing rooms, laundries, reading, writing and news-
paper rooms, libraries, grounds, and places of amusement,

4 recreation, sport, entertainment, and instruction of all kinds,
tobacco and cigar merchants, agents for railway, shipping and

aircraft companies and carriers, theatrical and opera box office
proprietors, entrepreneurs and general agents, and any other
business which can be conveniently carried on in connection
therewith. ) ’

To make, manufacture, improve, develop, marlket, patent,
distribute, deal in, hire out, own or acquire or cause Ito be
made, "manufactured, - improved, developed, marketed,
patented, distributed, dealt in, hired out, owned or acquired in
any manner whatsoever and either alone or in conjunction
with any other companies or persons, any goods, raw materials,
plant, machinery, objects, things or processes of whatsoever
pature and wheresoesiif situate. '

To cari'y on business as tourist agents, tour operators, travel
agents and contractors, and to facilitate travelling, and to

provide for tourists and travellers, and promote the provision
of conveniences of all kinds in the way of through tickets,
circular tickets, sleeping cars or berths, reserved places, hotel
and lodging accommodation, guides, $afe deposits, inquiry
bureaux, libraries, lavatories, reading rooms, baggage trans-
port and otherwise.
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To carry on business as bankers, capitalists, financiets,
concessionaires, and merchants, and to undertake, and carry
on, and execute all kinds of financial, commercial, trading, and
other operations,

To purchase or otherwise acquire, ..il to sell, exchange,
surrender, lease, mortgage, charge, convert, turn to account,
.dispose of, and deal with property and rights of all kinds, and
in particutar, mortgages, debentures, produce, concessions,
options, contracts, patents, annuities, licences, stocks, shares,
bonds, policies, book debts, business concerns, and under-
takings and claims, privileges, and. choses in action of all
kinds.

To subscribe for, conditionally or uncenditionally, to under-
write, issue on commission or otherwise, take, hold, deal in and
convert, stocks, shares, and securities of all kinds, and to enter
into partnership, or into any arrangement for sharing profits,
union of interest, reciprocal concession or co-operation with
any person, partnership, or company, and to.promote, and
aid in promoting, constitute, form or organise any company,
syndicate or partnership of any kind, for the purpose of
acquiring and undertaking any property and liabilities of
this company, or of advancing, directly or indirectly, the
objects thereof, or for any other purpose which the Company
may think expedient.

To purchase, build, charter or otherwise acquire and own,
cither alone or in conjunction with any other conipanies or
persons, all or any of such craft as aforesaid, and any shares
thereof or interest therein respectively, and to trade therewith
and carry on the businesses of shipowners, ship and insurance
brokers, aud also of merchants.

To purchase or otherwise acquire the whole or any part of,
or any interest in, the business, goodwill, property, contracts,
agreements, rights, privileges, and effects of any other
company, corporation, partnership, persons, or person carrying
on, or having ceased to carry om, any business which the
Company is authorised to carry on, and upon such terms and
subject to such stipulations and conditions and at or for such
price or consideration (if any) in moneys, shares, money'’s
worth, or otherwise, as may by the Directors of the Company
be deemed advisable.

(11) To convey, carry and transmit passengers, mails, merchandise,

and goods in ships and other vessels, between such places as

‘the Directors may from time to time determine, and to act as

carriers of passengers, mails, merchandise and goods on Tand.
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(13)

(14)

(15)

18)

(18)

4

To carry on business as carriers of passengers, goods and
mails by air, to establish, maintain and work lines of aerial
conveyarnces between any countries or places, to manufacture,
prepare, acquire, sell, lel on hire and deal in aceroplanes,
hydroplanes, seaplanes, aircraft and space craft of all kinds,
and the component parts thereof, and all kinds of machinery
and apparatus for use in connection therewith, and to acquire,
construct, equip and maintain aerodromes, stations, hangars,
garages, sheds, plant, machinery and accommodation of
every description for or in relation to aerial conveyance.

To act as Consultants in shipping and business matters
generally and as advisers in respect of office systems and
computer processing.

To sell, exchange, Or let out fo hire for a term oOr otherwise,
or otherwise deal with and dispose of ships and vessels of every
description, and any shares thereof, or other interest therein,
respectively.

To purchase as merchants or otherwise acquire goods and
merchandise as cargo oF ballast, and sell or dispose of the
came. '

Toinsure all or any of the ships, vessels, cargoes, and property
of the Company or others, either by insurances effected with
the Company itself as insurer, OF with any other companies
or persons.

In the event of the loss of any steamsmp, vessel, or any of
such other crait as aforesaid of which this Company ate for the
time being the owners, 10 lay out, expend and reinvest all
sums of money recovered from the underwriters or otherwise
in tespect thereof in the purchase or building of another
steamship or vessel, or 10 deal with such sums, or any part
thereof, in such manner as the Directors shall determine.

In the event of the Joss of any steamship, vessel, or any of such
other craft, as aforesaid, of which the Company are only part
owners, to lay out, expend, and reinvest their share or
proportion of all sums of money recovered from the under-
writers or otherwise in respect thereof, eitber in co-operation
with the other co-owners in the purchase or building of another
steamship or vessel or other craft, as aforesaid or in the
purchase or building of another steamship or vessel or ‘other
craft as aforesaid of which the Company shall be the sole
owners, or tc deal with their share or proportion of such sums
in such way and manner as the Directors shall determine.
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(20}

(21)

(22)

(23)

(24)

(25)

5

To place on deposit with any bankers, discount company, or
other society or company, formed for the purpose of inter alia
accepting money on deposit, the whole or any portion of the
moneys from time Lo time in hand, for the purpose of increasing

the profits of the Company, and for the purpose of creating a
Reserve Trund or otherwise.

To purchase, lease, or otherwise acquire an interest in land
of any description whatsoever in any part of the world, to be
used for the purposes of the Company or for development in
any manner which the Directors may consider desirabie.

To own or acquire offices, factories, buildings, airfields,
aercdromes, airports, shipbuilding yards, docks, wet docks, dry
docks, warehouses, shops, workshops, mills, farms, hotels,
restaurants, cafés, taverns, flats, lodging houses, plant, equip-
ment, machinery, sail lofts,sheds or other premises or plant that
may be required for the purposes of the Company or that maybe
considered desirable to possess in connection therewith or
for operation or development in any manner which the
Directors may consider desirable.

To erect any buildings, warehouses, Iactories; and machinery
on any land for the time being the property of, or held on
lease, or otherwise possessed by the Company.

To hire, occupy, or otherwise tenant or hold possession of or an
interest in land, buildings, warehouses, factories, or other
premises that the Company may require for the use of their
business or for development in any manner which the Directors

may consider desirable.

To subscribe for, purchase, or otherwise accept and take
shares or other interest in, or debentures or other securities of,
any company, society, or undertaking whatéver, or the stock
or securities of any government Or state, whether British,
colonial, or foreign, in payment for the sale or execution
of any matters or things sold or done by the Company, or in
furtherance, directly or indirectly, of any of the objects
of the Company, and cither holding or selling such shares,
interest, stock, debentures, or securities, or any of them.

To sell any part of the Company’s property, or assets or any
interest therein in as far as such property, assets or interest
may not be required by, or may not be deemed suitable for,
the business of the Company.

To lend and advance or deposit money, securities or other
property, or give credit to such persons or companies and on
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(27)

(28)

(29)

(30)

(31)

6

such {erms as may seem expedient {with or without security)
and in particular to employees and customers and others
having dealings with the Company and to guarantee the
performance of any contract or obligation and the payment of
money of or by any such persons or companies and generally
to give guarantees and indemnities.

To receive money on deposit or loan and borrow or raise money
it such manner as the Company shall think fit and in particular
by the issue of debentures, or debenture stock (perpetual or
otherwise) and to secure the repayment of any money bor-
rowed, raised or owing by mortgage, charge or lien upon all
or any of the property andjor assets of the Company (both
present and future) including its uncalled capital and also
by similar mortgage, charge or lien to secure and guarantee
the performance by the Company or by any other person or
company of any obligation undertaken by the Company or any
other person or company as the case may be.

To draw, make, accept, endorse, discount, execuig, issue
and deal in, promissory notes, Bills of Exchange, bills of
lading, warrants, debentures and other negotiable or trans-
ferrable instruments.

To enter into any contracts, arrangements, or agreements
for the purpose of promoting and to promote and form any
sub-company or companies with less, the same, or greater
powers than this Company, and to subscribe towards or
otherwise acquire and hold shares, stocks, and obligations,
mortgage bonds, or debentures in or charged on the capital
or undertakings of any corporation or company already
sormed or hereafter to be formed, with power to deal in,
buy or sell any shares held in any sub-company or company
other than this Company.

To make and carry info effect any arrangements for a union
of interests or amalgamation, either in whole or in part,
with any other companies Or Persons having objects similar
to, or kindred with, this Company, and that either by merging
the business and property of this Company in such. other
Company or persons, or by the business and property of such
other Companies or Persons being merged in this Company,
or otherwise, and that in any case to such extent, in such
manner, and subject to such ‘conditions as the Directors of
this Company may deem proper. -

To establish and regulate Agencies for the business or purposes
of the Company in the United Kingdom, and throughout the
world.
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(32)

(33)

(34)

7

To .establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company
which is a_ subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or officers
of the Company or of any such other company as aforesaid,
and the wives, husbands, widows, widowers, families and
dependants of any such persons, and also establish and
subsidise and subscribe to any institutions, associations, clubs
or {unds 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, and make payments to or towards the
insurance of any such person as aforesaid and do any of the
matters aforesaid, either alone or in conjunction with any
such other company as aforesaid.

To carry on any other business which may seem to be capable
of being conveniently carried on in connection with the above
objects or any of them or calculated directly or indirectly to
enhance the value of, or facilitate the realisation of, or render
profitable any of the property or rights of the Company.

To do all such other things as are incidental or conducive to
the attainment of the above objects, or any of them and to
carry out all or any of the above objects in.Great Britain or
elsewhere. '

And it is hereby declared that :—

()

the word “ Company " in this clause, except where used
in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether corporate or
unincorporate, and whether domiciled in the United Kingdom
or elsewhere, and

the objects specified in each of the paragraphs of this clause
shall be regarded as independent objects, and accordingly

shall in no wise be limited or restricted (except where otherwise

expressed in such paragraphs) by reference to or inference
from the terms of any other paragraph, but may be carried out
in as full and ample a manner and construed in as wide a
cense as if each of the said paragraphs defined the objects
of a, separate and distinct company.

4. The Liability of the Members is Limited.
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5% The Capital of the Company is £700,000 divided into 70,000
Shares of £10 each, of which the whole or any part may be jssued as fully
paid, with power to the Company to issue as Preference Shares any of the
said Shares, not exceeding one-half of all Shares for the time being issued,
and with power to the Company from time to time to increase the Capital
by the creatign or issue of new Shares, and on increase of Capital to
jssue Preference and guaranteed Shares or Preference O guaranteed
Shares as part or as the whole of the increased Capital and of such amounts
as may from time to time be determined.

* By Special TResolutions passed on the o0th day of April, 1896, and confirmed on the 7th day of
May, 1896, cach of the then cxisting 39,075 Shares of £10 cach was divided into Two Shares of £5 each.
The Shares resulting from such division were re-numbered so that the Share originally numbered 1
tbeeame numbers 1 and 39,076, the Share originatly numbered 2 becamo aumbers 2 and 39,077, and s0
on, and the Shares sO numbered 1 to 39,075 became u a7 Preferred Shares, and the Shares §0 numbered

39,076 to 78,150 became « 3 ** Ordinary Shares.
By Speeial Tesolution passed on the 21st day of February, 1911, and confirmed on the 14th day of
March, 1911, cach of the 30,925 unissued Shares of £10 each was divided into two Shares of £5 cach,
and the 61,850 Shares of £5 each created by such division were number 78,151 to 140,000.

By Ordinary Resolution passed on the 98th day of August, 1933, the Capital was increased to
£800,000 by the creation of 20,000 « B " Ordinary Shares of £5 cach.

By Ordinary TResolution passed on the 20th day of November, 1937, the Capital was inereased to
£1,200,000, by tho creation of 80,000 "B " Ordinary Shares of £5 each.

By Ordinary Resolution passed on the 28th day.of March, 1952, the Capital was increased to
£4,200,000 by the creation of 600,000 " B” Ordinary Shares of £5 each.

By Ordinary Resolution pussed on the 8th day of July, 1055, the Capital was increased to £6,200,000
by the creation of 400,000 additional * [ * Ordinary Shares of £5 each,

By Special Resolutions passed on the 15th Decenber 1969 the wA* Preferred Shares were converied
into Ordinary Shares ranking pari passi with the #B” Ordinary Shares and were deemed to have been

so converted with effect from 3ist Qctober 1969 and all the jssued shares in the Company were

thenceforth to be called “'Ordinary Shaves'’,
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-+ GANE JACKSON & WALTO - sty
| CHARTERED ACCOUNTANTS ~7
%.= , el
) 5 0.ELPHICK D L GREENWOOD P S GHL 62 DOUGHTY STREET + LONDON WC1N 2LQ
\i D.) HAY £ D COX P G. SUMMERFIELD
1L . K. 8, BUCHAN J G H STUCKEY R M. GARRICK ASSOCIATED FIRMS IN EPPING HARTLEPOQOL, LEEDS & LIVERPOQL,
i{ ) 4. K SEGLIAS A J GROVES M S1 J. BROOKS TELEPHONE: 01.242 0601
4 L
!
‘L J : YOUR REF:
¢ /
| . i . ours e NB/MT
|
; ’ /
/é T 'Sha.w Sa.v:.ll & Albion Co. Limited, 9th December, 1980,
1 . 7 E2, Leadenhall Street, ' Y
1 ", London, EC3A 2BJ ;
. é 7 o
*g Dear Sir, 3 : : | h
" At your request We hereby 'bender our res:.gnatn.on as Auditors
3 of the Company. .
‘ -
i .
§ In compliance with Section 16 (2) Companies Act 1976 we vould
3 inform you that there are no circumstances connected with our
é ‘ 4 resignation which we consider should be 'brought 'Lo the notice of the
% "~ " - Members-or Creditors of the Compa.ny.
o
/ Youxrs faithfully,
é @Al + L\Q allon
: . ) |
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Mo. of Cumpany 17518

(aly

THE COMPANIES ACTS, 1948 TO 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF
SHAW SAVILL & ALBION CO LTD

(Passed the 28th day of October 1981)

At ah EXTRAORDINARY GENERAL MEEIING of the above-named Company

duly convened and held at 52 Leadenhall Street, London EC3A 2BR
on Wednesday, 28th October 1981, the following Resolution was
duly passed as a SPECIAL RESOLUTION &= ' ‘

"That: the Company beé not re-registered & a

Public Company under Section 8(8) of the
Companies Act 1980."

fole S

CHAIRMAN
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CERTIFICATE STATING
COMPANY IS APRIVATE COMPANY

No. 17518

| hereby céi'tify that / Q"&CS

SHAW SAVILYL & ALBION CO. LIMIUED

is, with effect from ....2350 DECEMBER 1961 .......... @ private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the 23RD DECIMBER 1961

Assistant Registrar of Companies
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'THE COMPANIES ACTS, 1862 To 1967

COMPANY LIMITED BY SHA;RES

e Memoramum of @ssociation
@ o \ L
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England.

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

i3
- e e S
=

| SR (1) To establish, maintain and operate shipping, air, space, and’
R e . land transport services (public and private) and all ancillary
B ,2:;;" " L services and, for these purposes or as independent under-

e BRI PRS . takings, to’ purchase, take on charter or in exchange or.

orac - o X

A & o . space craft, hovercraft, hydrofoils and vehicles and containers

) ‘transport of every description (hereinafter sometimes col-

; ] Y _ lectively referred to as “ such craft "'} or any shares or interests
= @ o - in all or any of such craft and also shares, stocks and securities
of any companies possessed of or interested in any of such

alter, sell, exchange, or let out on hire, or charter or otherwise
. deal with or dispose of all or any of such craft or shares or
S .+ securities as aforesaid. :

;’::;1;» } 7+ " (2) To carry on the business of shipowners, aircraft owners and,

- oL owners of other of such craft as aforesaid and to carry on
I . the business of ships’ inanagers and managers of shipping
: ~~ e and air and space and land transport’ ‘companies and to
3 f*'%r " ' manage and operate ships and shipping property of every

carry on all or any of the businesses of shippers, shipping
agents, shipbrokers, chartering agents, insurance brokers,
freight contractors, air-freight contractors, carriers by lan

Je €

- SHAW SAVILL AND ALBION COMPANY, LIMETED.

L. The Name of the Company is * SHAW SAVILL AnD ALBION

S5 " . -, C B L,
b L ! W g

©<F 2. The Registered Office of the Company will be situate in"

otherwise: acquire and own or hold ships, vessels, aircraft, )

,—.r‘"“\m

SR
MY
\ Y o e

Objects as altered ~

by Special -
Resolution passeq
on 10th February,
1870. .

N
W

—

used in or in ‘connection with land and/for sea andjor air

"F . craft and to build, construct, maintain, repair, improve, -

a
j T -+ description and all or any of such craft as aforesaid and to -
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s < and sea and air, forwarding agents, Customs and Excise
P/ agents, loading brokers, stevedores, shipchandlers, dealers in
Ce o ships’ stores, coal, coke, gas oil, petroleum and gas and
- .0 " petroleum products and fuel and fuel oil and goods and mer-
e chanchse of every description, wharﬁngers warehousemen, wet

: . (L T and drydock owners, lightermen, ice merchants and refriger-
N e . ating storekeepers,  produce brokers, importers, exporters, .
L \\e;% o iactors, and general merchants and to carry on the business

L S
Rl 3, . of g -agency in 111 its branches.

’ 3) To carry on the business of hotel motel, restaur'mt café,

keepers licensed victuallers, wine, beer, and spirit merchants,

) aera’ced mineral, and art1ﬁ<.1a1 waters and other drinks,
“purvéyors,, caterers for public dmusements generally, pro-

hvery—stable keepers, ]obmastexs, farmers, dairyrien; importers

produce of “all descrlptlons (including overseas produce)
-hairdressers; perfumers, ‘chemists, proprietors of clubs, marinas,

* paper rooms, 11brar1es grounds, and pldces of amusement,
" “recreation, sport entertammen‘r and instruction of -all kinds,
~ tobacco and c1gar mercha,nts ‘4gents for railway, shipping and

", .proprietors, entrepréneurs and general agents, and any other

therew1th A .

: distribute, deal in, hire out, own or acquire or cause to be
SRR ‘_;,ma.de, -manufactured, - improved, developed, marketed,

" withany otlier companies or persons; any godds, raw materials,
p;ant machinery, objects, things or processes of Whatsoever
nature and wheresoever situate, :

" agents and contractots, and to facilitate travelling, and to

: I . 7 of conveniences of all kinds in the way of through tickets,

V.o & = 0 circilar tickets, sléeping cars or berths, reservéd places hotel

we " and lodging accommodation, guides, safe deposits, inquiry
s w0 v buréaux, libraries, lavatories, reading rodins, baggage trans-
o ' port and othérwise.

~“brewers, maltsters; distillers, importers and manufacturers of |

- prietors of motor and other vehlcles garage proprietors,

" . of and brokers and dealers i in, food, live arid dead stock and ;

baths d.ressmg rooms, laundries, reading, writing and news-

dircraft cémpanies and carriers, theatrical and opera box office.

businéss Wthh can be convemently carried on in connection

 patented, disttibuted, dealt in, hired out, owned or acquired in '
! any manner whatsoever and either dlone or in conjunction .

provide for tourists and tmvellus and promote the provision

s=tavern, beerhouse, refreshment-room, and' ]edgmg-house",

(4) “To make manufactmei improve, develop, inarket, \patent

"(5) To C'trry on business as tourist. agerits, tour operators, travel . '
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(6) To. carry on business as bankers, capitalists, fipanciers,

[N

_concessionaires, and merchants, and to undertake, and carry

7 on, and execute all kinds of ﬁnanc1a1 commercial, trading, and

other operatlons.

(7) To purchase or otherwme acqulre, and to sell, exchange

surrender, lease, mortgage, charge, convert, turn to account,
dispose of, and deal with property and rights of all kinds, and
in- particular, mortgages, debentures, produce, concessions,
.options, contracts, patents, annuities, licences, stocks, shares,
.bonds, policies, book debts, business concerns, and. under-
takmgs and clanns privileges, and choses in action of. all
© kinds,

(8) ‘To' subsenbe for, conchtlonally or uncondxtlonally, to under—

S

(11)

- agreements,

write, issue on commission or otherwise, take, hold, deal i in and

* convert, stocks, shares, and securities of all kinds, and to enter

- into partnership, or into any arrangement for sharing profits,
union of interest, reciprocal concession or co-operation with
any person, partnership, or company, and to.promote, and
aid in promotmg, constitute, form or organise any company,

‘ synchcate or partnersh1p of any kind, for the purpose of

acquiring and undertaking any property and liabilities of
this company, or of advancing, directly or indirectly, the
~objects thereof, or for any other purpose which. the (,ornpany
~may think expedient.

(9 To purchase, build, charter or otherw1se acquire and own,.
» either alone or in conjunction with any other companies or _ .
persons, all or any of such craft as aforesaid, and any shares ™

thereof or interest therein respectively, and to trade therewith

- ‘and carry on the businesses of shlpowners ship and insurance

brokers and also of merchants

~ l{(IO) To purchase or otherwise acquire the whole or any part of,

“or any interest in, the business, goodwill, property, contracts,
rights, privileges, and effects of any other
company, corporation, partnership, persons, or person carrying
on, or having ceased to carry on, any business which the
Company is authorised to carry on, and upon such terms and
subject to such stipulations and conditions and at or for such
-price or consideration (if any) in moneys, shares, money's
“Sworth, or otherwise, as may by the Directors of the Company
be deemed adv1sable

To convey, carry and transmit passengers, rnalL,, merchandise,
and goods in ships and other vessels, between such places as
the Directors may from time to time determine, and to act as

carriers of passengers, mails, merchandise and goods on land.
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To carry on business as carriers of passengers, goods and
mails by air, to establish, maintain and work lines of aerial

“conveyances between any countries or places, to manufacture,

prepare, acquire, sell, let on hire and deal in aeroplanes,
hydroplanes, seaplanes, aircraft and space craft of all kinds,

and the component parts thereof, and all kinds of mtachinery
-.and apparatus for use in connection therewith, and to acquire,
- construct, equip and maintain aerodromes, stations, hangars, .

garages, sheds, 'plant, machinery and accommodation of

every description for orin relation to aerial conveyance.

To act ‘as Consultants in shipping and business matters
generally and as advisers in respect of ofﬁce systems and
~ computer processing.

- To sell, exchange; or let out to hire for a term or otherwise,
‘or otherwise deal with and dispose of ships and vessels of every

‘ descnptmn and any shares thereof, or other interest therein,
Tespectively. 5 - -

. To pu;cehase as .rnerchants or otherwise acquire -goods and ~
- 'merchandise as ‘cargo or ballast and sell or d15pose, of the
',same

'To insure all or any of the slnps, vessels cargoes, and property "
" ‘of the Company or others, either by insurances effected with
.. .the Company 1tsel{ as insurer, or with any other compa.mes
or persons. , : :

In the event of the loss of any steamship, vessel, or any of

such other craft as aforesaid of which this' Company are for the

time' being the owners, to lay out, expend and reinvest all
“sums of money recovered from the underwriters or otherwise
- in respect thereof in the purchase or building of another

steamshlp or vessel, or to deal with such sums, or any part
thereof, in such manner as the Duectors shall determine.

In the event of the loss of any steamship, vessel or any of such
“ other craft, as aforesaid, of which the Company are only part
owners, to lay out, expend, and reinvest their share or
proportion of all sums of money recovered from the under-

writers or otherwise in respect thereof, either in co-operation

" with the other co-owners in the purchase or building of another
- steamship or vessel or other craft, as aforesaid or in the
- purchase or building of another steamship or vessel or other
" craft as aforesaid of which the Company shall be the sole

owners, or fo deal with i.dir share or proportion of such sums

in stcl way and manner as the Directors shall determine.
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To place on deposit with any bankers, discount company, or

* other society or company, formed for the purpose of inler alia

' accepting money on depos1t the whole or any portion of the
i moneys from time to time in hand, for the purpose of increasing

i the profits of the Company, and for the purpose of creating a.

"Reserve fund or otherwise.

To purchase, lease, or atherwise acquire an interest in land

of any description wliatsoever ¥ any part of the world, to be
. used for the purposes of the Company or for development in
»any manner which the Directors may consider desirable,

To own or acquire offices, factories, buildings, airfields,
‘aerodromes, airports, shipbuilding yards, docks, wet docks, dry
"docks, warehouses, shops, workshops, mills, farms, hotels,
restaurants, cafés, taverns, flats, lodging houses, plant, equip-
ment, machinery, sail lofts, sheds or other premises or plant that
may berequired for the purposes of the Company or that maybe

considered ‘desirable to possess in connection therewith or-

for operation. or development in.any manner which the

' 4D1rectors may consider desirable.

| | (22)

R (23)

L (24).

25)

o

To erect any buildings, warehouses, {actones, a,nd machinery
on any land for the time being the property of, or held on
_fle'zse or otherwise possessed by the Compa.ny

To hu e, occupy, or othérwise tenant or hold possession of or an

~interest in land, buildings, warehouses, factories, or other
premises that the Company may require for the use of their
business or for development in any manner Whlch the Directors
‘may consider desirable.

To subscribe for, pmchase or otherwise accept and take
shares or other interest in, or debentures or other securities of,
any company, society, or undertaking whatever, or the stock
or securities of any government or state, whether British,
colonial, or foreign, in payment for the sale or execution
of any matters or things sold or done by the Company, or in

furtherance, directly or indirectly, of any of the objects

of the Company, and either holding or seliing such shares,
interest, stock debentures, or secuntles, or any of them.

To sell any part of the Company's propertv or assets or any
interest therein in as far as such property, assets or interest
may not be required by, or may not be deemed smtable for,

. the business of the Company.

(26)

To lend and advance or deposit money, securities or other
property, or give credit to such persons or companies and on
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(27)

(28)

(29)

(31)

6

such terms as may seem expedient (with or without security)
and in particular to employees and customers and others
having dealings with the Company and to guarantee the
performance of any contract or obligation and the payment of
money of or by any such persons or companies and generally
to give guarantees and indemnities.

To receive money on deposit or loan and borrow or raise money
in such manner as the Company shall think fit and in particular
by the issue of debentures, or debenture stock (perpetual or
otherwise) and to secure the repayment of any money bor-
rowed, raised.or owing by mortgage, charge or lien upon all
or any of the property andfor assets of the Company (both
present and future) including its uncalled capital and also
by similar mortgage, charge or lien to secure and guarantee
the performance by the Company or by any other person or
company of any obligation undertaken by the Company or any
other person or company as the case may be.

To draw, make, accept, endorse, discount, execute, issue
and deal in, promissory notes, Bills of Exchange, bills of
lading, warrants, debentures and other negotiable or trans-
ferrable instruments.

To enter into any contracts, arrangements, or agreements
for the purpose of promoting and to promote and form any
sub-company or companies with less, the same, or greater
powers than this Company, and to subscribe towards or
otherwise acquire and hold shares, stocks, and obligations,
mortgage bonds, or debentures in or charged on the capital
or undertakings of any corporation or company already
formed or hereafter to be formed, with power to deal in,
buy or sell any shares held in any sub-company or company
other than this Company.

To make and carry into effect any arrangements for a union
of interests or amalgamation, either in whole or in part,
with any other companies or persons having objects similar
to, or kindred with, this Company, and that either by merging
the business and property of this Company in such other
Company or persons, or by the business and property of such
other Companies or persons being merged in this Company,
or otherwise, and that in any case to such extent, in such
manner, and subject to such conditions as the Directors of
this Company may deem proper.

To establish and regulate Agencies for the business or purposes
of the Company in the United Kingdom, and throughout the
world.
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(33)
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7

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or officers
of the Company or of any such other company as aforesaid,
and the wives, husbands, widows, widowers, families and
dependants of any such persons, and also establish and
subsidise and subscribe to any institutions, associations, 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, and make payments to or towards the
insurance of any such person as aforesaid and do any of the
matters aforesaid, either alone or in conjunction with any
such other company as aforesaid.

To carry on any other business which may seem to be capable
of being conveniently carried on in connection with the above
objects or any of them or calculated directly or indirectly to
enhance the value of, or facilitate the realisation of, or render
profitable any of the property or rights of the Company.

To do all such other things as are incidental or conducive to
the attainment of the above objects, or any of them and to
carry out all or any of the above objects in Great Britain or
elsewhere.

And it is hereby declared that :—

(@)

4.

the word ‘‘ Company ' in this clause, except where used
in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether corporate or
unincorporate, and whether domiciled in the United Kingdom
or elsewhere, and

the objects specified in each of the paragraphs of this clause
shall be regarded as independent objects, and accordiagly
shall in no wise be limited or restricted (except where otherwise
expressed in such paragraphs) by reference to or inference
from the terms of any other paragraph, but may be carried out
in as full and ample a manner and construed in as wide a
sense as if each of the said paragraphs defined the objects
of a separate and distinct company.

The Liability of the Members is Limited.
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5% The Capital of the Company is £700,00¢ divided into 70,000
Shares of £10 each, of which the whole or any part may be issued as fully
paid, with power to the Company to issue as Preference Shares any of the
said Shares, not exceeding one-half of al! Shares for the time being issued,
and with power to the Company from time to time to increase the Capital
by the, creation or issue of new Shares, and on increase of Capital to
issue Preference and guaranteed Shares or Preference or guaranteed
Shares as part or as the whole of the increased Capital and of such amounts
as may from time to time be determined.

* By Special Resolutians passed on the 20ih day of April, 1896, and confirmed on the 7th day of
May, 1896, cach of the then existing 39,075 Shares of £10 eachk was divided into Two Shares of £5 each.
The Shares resulting from such division were re-numbered so that the Share originally numbered 1
became numbers 1 and 89,076, the Share originally numbered 2 became numbers 2 and 39,077, and so
on, and the Shares so numbered 1 to 39,075 became “A’* Preferred Shares, and the Shares so numbered
39,076 to 78,150 became “ B '’ Ordinary Shares,

By Special Resolution passed on the 21st day of February, 1911, and confirmed on the 14th day of
March, 1911, cach of the 30,925 unissued Shares of £10 each was divided inte two Shares of £5 each,
and the 61,850 Shaves of £5 cach created by such division were number 78,151 to 140,000,

By Ordinary Resolution passed on the 28th day of August, 1933, the Capital was increased to
£800,000 by the creation of 20,000 " B " Ordinary Shares of £5 cach.

By Ordinary Resolution passed on the 20th day of November, 1937, the Capital was increased to
£1,200,000, by the creation of 80,000 * B Ordinary Shares of £5 cach.

By Ordinary Resolution passed on the 28th day of March, 1952, the Capital was increased to
£4,200,000 by the creation of 600,000 “ B ** Ordinary Shares of £5 each,

By Ordinary Resolution passed on the 8th day of July, 1955, the Capital was increased to £6,200,000
by the creation of 400,000 additional ' 13 *' Ordinary Shares of £5 each.

By Special Resolutions passed on the 16th December 1969 the *A" Preferred Shares were converted
into Ordinary Sharcs ranking pavi passu with the “B" Ordinary Shares and were deemed to have been
so convorted with effect from 3isl October 1969 and all the issued shares in the Company were
thenceforth to be calied “Ordinary Shares",
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! THE COMPANIES ACTS, 1862 To 1967
. _ COMPANY LIMITED BY SHARES o

Menorandum of Asgociation

#
SHAW SAVILL AND ALBION COMPANY, LIMITED.
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1. The Name of the Company is ** SHAW SAVILL AND ALBION
CompANY, LIMITED.”, Lo M
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2. The Registered Office of the Company will be situate in
England.
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- 8. The Objects for which the Company is established are :— gﬁ%ﬁtﬁﬁ? altered g
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(1) To establish, maintain and operate shipping, air, space, and mo>jforgassdy !
land transport services (public and private) and all ancillary 'ﬁ;;; 2
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i services and, for these purposes or as independent under-
i takings, to purchase, take on charter or in exchange or
- otherwise acquire and own or hold ships, vessels, aircraft, B f'? 1
space craft, hovercraft, hydrofoils and vehicles and containers ’“f :
used in or in connection with land andjor sea andjor air l;

transport of every description (hereinafter sometimes col- ;
lectively referred to as “ such craft ”’) or any shares or interests
in all or any of such craft and also shares, stocks and securities
of any companies possessed of or interested in any of such
craft and to build, construct, maintain, repair, improve,
alter, sell, exchange, or let out on hire, or charter or otherwise
deal with or dispose of all or any of such craft or shares or
securities as aforesaid.
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| (2) To carry on the business of shipowners, aircraft owners .and
{ owners of other of such craft as aforesaid and to carry on
the business of ships’ managers and managers of shipping
W and air and space and land transport companies and to
; manage and operate ships and shipping property of every
; description and all or any of such craft as aforesaid and to
j carry on all or any of the businesses of shippers, shipping
* agents, shipbrokers, chartering agents, insurance brokers,
P freight contractors, air-freight ¢ontractors, carriers by land
!
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and sea and air, forwarding agents, Customs and Excise
agents, loading brokers, stevedores, shipchandlers, dealers in
ships’ stores, coal, coke, gas oil, petroleum and gas and
petroleum products and fuel and fuel cil and goods and mer-
chandise of every description, wharfingers, warehousemen, wet
and drydock owners, lightermen, ice merchants and refriger-
asing storekeepers, produce brokers, importers, exporters,
factors, and general merchants and to carry on the business

- of agency in all its branches.

To carry on the business of hotel, motel, restaurant, cafg,
tavern, beerhouse, refreshment-room, and ledging-house
keepers, lcensed victuallers, wine, beer, and spirit merchants,
brewers, maltsters, distillers, importers and manufacturers of
aerated, mineral, and artificial waters and other drinks,
purveyors, caterers for public amusements generally, pro-
prietors of motor and other vehicles, garage proprietors,
livery-stable keepeis, jobmasters, farmers, dairymen, importers
of and brokers and dealers in, food, live and dead stock and
produce of all descriptions, (including overseas produce),
hairdressers, perfumers, chemists, proprietors of clubs, marinas,
baths, dressing rooms, laundries, reading, writing and news-
paper rooms, libraries, grounds, and places of amusement,
recreation, sport, entertainment, and instruction of all kinds,
tobacco and cigar merchants, agents for railway, shipping and
ajrcraft companies and carriers, theatrical and opera box office
proprietors, entrepreneurs and general agents, and any other
business which can be conveniently carried on in connection
therewith,

To make, manufacture, improve, develop, market, patent,
distribute, deal in, hire out, own or acquire or cause to be
made, manufactured, improved, developed, marketed,
patented, distributed, dealt in, hired out, owned or acquired in
any manner whatsoever and either alone or in conjunction
with any other companies or persons, any goods, raw materials,
plant, machinery, objects, things or processes of whatsoever
nature and wheresoever situate.

To carry on business as tourist agents, tour operators, travel
agents and contractors, and to facilitate travelling, and to
provide for tourists and travellers, and promote the provision
of conveniences of all kinds in the way of through tickets,
circular tickets, sleeping cars or berths, reserved places, hotel
and lodging accommodation, guides, safe deposits, Inquiry
bureaux, libraries, lavatories, reading rooms, baggage trans-
port and otherwise.
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(9)

(10)

(11)

3

To carry on business as bankers, capitalists, financiers,
concessionaires, and merchants, and to undertake, and carry
on, and execute all kinds of financial, commercial, trading, and
other operations.

To purchase or otherwise acquire, and to sell, exchange,
surrender, lease, mortgage, charge, convert, turn to account,
dispose of, and deal with property and rights of all kinds, and
in particular, mortgages, debentures, produce, concessions,
options, contracts, patents, annuities, licences, stocks, shares,
bonds, policies, book debts, business concerns, and under-
takings and claims, privileges, and choses in action of all
kinds.

To subscribe for, conditionally or unconditionally, to under-
write, issue on commission or otherwise, take, hold, deal in and

convert, stocks, shares, and securities of all kinds, and to enter .

into partnership, or into any arrangement for sharing profits,
union of interest, reciprocal concession or co-operation with
any perscn, partnership, or compauny, and to promote, and
aid in promoting, constitute, form or organise any company,
syndicate or partnership of any kind, for the purpose of
acquiring and undertaking any property and liabilities of
this company, or of advancing, directly or indirectly, the
objects thereof, or for any other purpose which the Company
may think expedient.

To purchase, build, charter or otherwise acquire and own,
either alone or in conjunction with any other companies or
persons, all or any of such craft as aforesaid, and any shares
thereof or interest therein respectively, and to trade therewith
and carry on the businesses of shipowners, ship and insurance
brokers, and also of merchants.

To purchase or otherwise acquire the whole or any part of,
or any interest in, the business, goodwill, property, contracts,
agreements, rights, privileges, and effects of any other
company, corporation, partnership, persons, or person carrving
on, or having ceased to carry on, any business which the
Company is authorised to carry on, and upon such terms and
subject to such stipulations and conditions and at or for such
price or consideration (if any) in moneys, shares, money’s
worth, or otherwise, as may by the Directors of the Company
be deemer advisable.

To convey, carry and transmit passengers, mails, merchandise,
and goods in ships and other vessels, between such places as
the Directors 1aay from time to time determine, and to act as
carriers of passengers, mails, merchandise and goods on land.
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(12)

(13)

(14)

(17)

(18)

4

To carry on business as carriers of passengers, goods and
mails by air, to establish, maintain and work lines of aerial
conveyances between any countries or places, to izanufacture,
prepare, acquire, sell, let on hire and deal in aeroplanes,
hydroplanes, seaplanes, aircraft and space craft of all kinds,
and the component parts thereof, and all kinds of machinery
and apparatus for use in connection therewith, and to acquire,
construct, equip and maintain aerodromes, stations, hangars,
garages, sheds, plant, machinery and accommodation of
every description for or in relation to aerial conveyance.

To act as Consultants in shipping and business matters
generally and as advisers in respect of office systems and
computer processing.

To sell, exchange, or let out to hire for a term or otherwise,
or otherwise deal with and dispose of ships and vessels of every
description, and any shares thereof, or other interest therein,
respectively.

To purchase as merchants or otherwise acquire goods and
merchandise as cargo or ballast, and sell or dispose of the
same.

To insure all or any of the ships, vessels, cargoes, and property
of the Company or others, either by insurances effected with
the Company itself as insurer, or with any other companies
Or persons.

In the event of the loss of any steamship, vessel, or any of
such other craft as aforesaid of which this Company are for the
time being the owners, to lay out, expend and reinvest all
sums of money recovered from the underwriters or otherwise
in respect thereof in the purchase or building of another
steamship or vessel, or to deal with such sums, or any part
thereof, in such manner as the Directors shall determine.

In the event of the loss of any steamship, vessel, or any of such
other craft, as aforesaid, of which the Company are only part
owners, to lay out, expend, and reinvest their share or
proportion of all sums of money recovered from the under-
writers or otherwise in respect thereof, either in co-operation
with the other co-owners in the purchase or building of another
steanship or vessel or other craft, as aforesaid or in the
purchase or building of another steamship or vessel or other
craft as aforesaid of which the Company shall be the sole
owners, or to dcal with their share or proportion of such sums
in such way and manner as the Directors shall determine.
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(19) To place on deposit with any bankers, discount company, or
other society or company, formed for the purpose of infer alta
accepting money on deposit, the whole or any portion of the
moneys from time to time in hand, for the purpose of increasing

the profits of the Company, and for the purpose of creating a
Reserve Fund or otherwise.

(20) To purchase, lease, or otherwise acquire an interest in land
of any description whatsoever in any part of the world, to be
used for the purposes of the Company or for development in
any manner which the Directors may consider desirable.

(21) To own or acquire offices, factories, buildings, airfields,
aerodromes, airports, shipbuilding yards, docks, wet docks, dry
docks, warehouses, shops, workshops, mills, farms, hotels,
restaurants, cafés, taverns, flats, lodging houses, plant, equip-
ment, machinery, sail lofts, sheds or other premises or plant that
may be required for the purposes of the Company or that maybe
considered desirable to possess in connection therewith or
for operation or development in any manner which the
Directors may consider desirable.

(22) To erect any buildings, warehouses, factories, and machinery
on any land for the time being the property of, or held on
lease, or otherwise possessed by the Company.

(28) To hire, occupy, or otherwise tenant or hold possession of or an
interest in land, buildings, warehouses, factories, or other
premises that the Company may require for the use of their
business or for development in any manner which the Directors
may consider desirable.

(24) To subscribe for, purchase, or otherwise accept and take
shares or other interest in, or debentures or other securities of,
any company, society, or undertaking whatever, or the stock
or securities of any government or state, whether British,
colonial, or foreign, in payment for the sale or execution
of any matters or things sold or done by the Company, or in
furtherance, directly or indirectly, of any of the objects
of the Company, and either holding or selling such shares,
interest, stock, debentures, or securities, or any of them.

(25) To sell any part of the Company's property or assets or any
interest therein in as far as such property, assets or interest
may not be required by, or may not be decmed suitable for,
the business of the Company.

(26) To lend and advance or deposit money, securities or other
property, or give credit to such persons or companies and on
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(30)

(81)

6

such terms as may seem expedient (with or without security) ,

and in particular to employees and customers and others
having dealings with the Company and to guarantee the
performance of any contract or obligation and the payment of
money of or by any such persons or companies and generally
o give guarantees and indemnities.

To receive money on deposit or loan and borrow or raise money
in such manner as the Company shall think fit and in particular
by the issue of debentures, or debenture stock (perpetual or
otherwise) and to secure the repayment of any money bor-
rowed, raised or owing by mortgage, charge or lien upon all
or any of the property andfor assets of the Company (both
present and future) including its uncalled capital and also
by similar mortgage, charge or lien to secure and guarantee
the performance by the Company or by any other person or
company of any obligation undertaken by the Company or any
other person or company as the case may be.

To draw, make, accept, endorse, discount, execute, issue
and deal in, promissory notes, Bills of Exchange, bills of
lading, warrants, debentures and other negotiable or trans-
ferrable instruments.

To enter into any contracts, arrangements, or agreements
for the purpose of promoting and to promote and form any
sub-company or companies with less, the same, or greater
powers than this Company, and to subscribe towards or
otherwise acquire and hold shares, stocks, and obligations,
mortgage bonds, or debentures in or charged on the capital
or undertakings of any corporation or company already
formed or hereafter to be formed, with power to deal in,
buy or sell any shares held in any sub-company or company
other than this Company.

To make and carry into effect any arrangements for a union
of interests or amalgamation, either in whole or in part,
with any other companies or persons having objects similar
to, or kindred with, this Company, and that either by merging
the business and property of this Company in such other
Company or persons, or by the business and property of such
other Companies or persons being merged in this Company,
or otherwise, and that in any case to such extent, in such
manner, and subject to such conditions as the Directors of
this Company may deem proper.

To establish and regulate Agencics for the business or purposes
of the Company in the United Kingdom, and throughout the
world.
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To establish and maintain or procurc the establishment and
maintenance of any contributory or non-contributory pension
or superannuation funds for the benefit of, and give or procare
the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or officers
of the Company or of any such other company as aforesaid,
and the wives, husbands, widows, widowers, families and
dependants of any such persons, and also establish and
subsidise and subscribe to any institutions, associations, 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, and make payments to or towards the
insurance of any such person as aforesaid and do any of the
matters aforesaid, either alone or in conjunction with any
such other company as aforesaid.

To carry on any other business which may seem to be capable
of being conveniently carried on in connection with the above
objects or any of them or calculated directly or indirectly to
enhance the value of, or facilitate the realisation of, or render
profitable any of the property or rights of the Company.

To do all such other things as are incidental or conducive to
the attainment of the above objects, or any of them and to
carry out all or any of the above objects in Great Britain or
elsewhere.

And it is hereby declared that :—

(4)

the word “ Company ” in this clause, except where used
in reference to this Company, shall be deemed to include any
partnership or other budy of persons, whether corporate or
unincorporate, and whether domiciled in the United Kingdom
or elsewhere, and

the objects specified in each of the paragraphs of this clause
shall be regarded as independent objects, and accordingly
shall in no wise be limited or restricted (except where otherwise
expressed in such paragraphs) by reference to or inference
from the terms of any other paragraph, but may be carried out
in as full and ample a manner and construed in as wide a
sense as if each of the said paragraphs defined the objects
of a separate and distinct company.

4. The Liability of the Members is Limited.

Ak 8 b gge e mm

[PV . PR

o

—*

g et

i

SV
-

[

T e - -



s

.
Bl T

‘
T [P S e T

s 7 e s

£

o

N

Rt P

o,

R a3

I N
LR

B2

I

]
@
)
I
Ty
4

;
b3
. b
i
I
i
|

e
P

e

8

5% The Capital of the Company is £700,000 divided into 70,000
Shares of £10 each, of which the whole or any part may be issued as fully
paid, with power to the Company to issue as Preference Shares any of the
said Shares, not exceeding one-half of all Shares for the time being issued,
and with power to the Company from time to time to increase the Capital
by the creation or issue of new Shares, and on increase of Capital to
issue Preference and guaranteed Shares or Preference or guaranteed
Shares as part or as the whole of the increased Capital and of such amounts
as may from time to time be determined.

* By Special Resolutions passed on the 20th day of April, 1896, and confirmed on the 7th day of
May, 1896, cach of the then cxisting 39,075 Shares of £10 each was divided into Two Shares of £5 cach.
The Shares resulting from such division were re-numbered so that the Share eriginally numbered 1
became numbers 1 and 39,076, the Share originally numbered 2 became numbers 2 and 39,077, and so
on, and the Sharcs 5o numbered 1 to 39,075 became "A'" Preferred Shares, and the Shares so numbered
39,076 to 78,150 became “ B " Ordinary Shares.

By Special Resclution passed on the 21st day of February, 1911, and confirmed on the 14th day of
March, 1911, cach of the 30,925 unissued Sharcs of £10¢ cach was divided into two Shares of £5 cach,
and the 61,850 Sharcs of £5 each created by such division were number 78,151 to 140,000,

By Crdinary Rcsolu*:fon passed on the 28th day of August, 1933, the Capital was increased to
£800,000 by the creation uf 20,000 “ B ” Ordinary Shares of £5 each.

By Ordinzry Resolution passed on the 20th day of November, 1932, the Capital was increased to
£1,200,000, by the creation of 80,000 * B ** Ordinary Shares of £5 cach,

By Ordinary Resolution passed on the 28th day of March, 1952, the Capital was increased to
£4,200,000 hv the creation of 600,000 ** B ** Ordinary Shares of £5 each,

By Ori#cury Resolution passed on the 8th day of July, 1955, the Capital was increased to £6,200,000
by the creation of 400,000 additisnal ** B " Ordinary Shares of £5 each.

By Special Resolutions passed on the 15tlt 'Dccgfher 1968 the **A" Preferred Shares were converted
into Ordinary Shares ranking pari passy with the A" Ordinary Shares and were decmed to have been
s0 converted with effect from 31st October 1969 and all the issued shares in the Company werc
thenceforth to be called “Ordinary Shares’.
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This is the printed document referred to in Special Keselution No. 2 m
panged at an Extraordinery General Meetine of the Lembers of the
Company held on the tenth. day of tebruary  qovp,

9
THE COMPANIES ACTS, 1862 to 1967 |

COMPANY LIMITED BY SHARES

Articles of Agsociation

or

SHAW SAVILL AND ALBION COMPANY, LIMITED.

(Adopted by Special Resolution passed 10th February: 19 70

1

EXCLUSION OF TABLE A

1. Neither the regulations contained in Table “A” in the First
Schedule to the Companies Act, 1862, nor the regulations contained in
Table “A” in the First Schedule to the Companies Act, 1948, shall apply
to the Company.

INTERPRETATION OF TERMS

2. In these presents, unless there be something in the subject or
context inconsistent therewith :—

“The Company” and ‘“this Company' both mean ‘ SHAW
SAVILL AND ArBioN CoMPANY, LIMITED .

“ The Statutes ”’ means the Companies Acts, 1948 and 1967, and
every other Act for the time being in force concerning joint
stock companies and affecting this Company.

“The Act "’ means the Companies Act, 1948, as amended (where
the context so permits) by the Companies Act 1967.

“These presents’” means these Articles of Association, as now
framed, or as from time to time altered by Special Resolution.

““ The Office "’ means the Registered Office for the time being of the
Company.

“ The Seal ”” means the Common Seal of the Company.
‘“ Month *’ means calendar month.

“ Year " means year from the lst January to the 31st December
inclusive.

“ Director ”’ shall not include a Special or Advisory Director.

3
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A
“The United Kingdom” means Great Britain and Northern
Ireland.

““ Shares ’* shall include stock.

“ In writing ”’ means written or printed, or produced by any sub-
stitute for writing or partly one and partly another.

Save as aforesaid any words or expressions defined’in the Statutes
shall, if not inconsistent with the subject or context, bear the
same meaning in these presents.

BUSINESS

8. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake, may be undertaken
by the Directors at such time or times as they may think fit, and further,
may be suffered by them to be in abeyance, whether such branch or kind
of business may have been actually commenced or not, so long as the
Directors may deem it expedient not to commence or proceed with the
same.

4. The Office shall be at London or at such other place in England
as the Directors shall from time to time determine.

5. No part of the funds of the Company shall (save so far as may be
authorised by the Statutes) be employed in the purchase of or in loans
upon the security of the Company’s shares. The Company shall not,
except as authorised by Section 54 of the Act, give any financial assistance
for the purpose of or in connection with any purchase or subscription of
shares in the Company, or, if and when it is a subsidiary company, in
its holding company, nor, except as authorised by Section 190 of the
Act, make, or guarantee or provide any security in connection with, a
loan to any Director of the Company or of its holding Company, if any.

SHARE CAPITAL

6. At the time of the adoption of these Articles the nominal Share
Capital of the Company is Six Mi}lion 'wo Hundred Thousand Pounds,
divided into One Million Two Hinrdted and Forty Thousand Ordinary
Shares of Five Pounds each.

7. Except so far as otherwise provided by the conditions of issue
or by the Company’s Articles, any Shares hereafter issued (whether
forming part of the original Capital or created on an increase of Capital)

- -—
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shall be considered as part of and ranking pari passu with tle existing
Ordinary Shares of the Company, and all new Shares created on an
increase of Capital shall be subject to the provisions herein contained
with reference to the payment of Calls, transfer, transmission, forfeiture,
lien, and otherwise.

INCREASE OF CAPITAL

8. The Company may from time to time, in General Meeting,
whether or not all the shares for the time being authorised shall have
been issued, or all the shares for the time being issued shall have been
fully called up, increase its capital by the creation and issue of new
shares, such aggregate increase to be of such amount and to be divided
into shares of such respective amounts as the General Meeting resolving
upon the creation thereof shall direct. Subject and without prejudice to
any rights for the time being attached to any shares of a special class
(which rights shall not be modified or affected except with such sanction
as is provided by Article 14), any shares in such increased capital may
have attached thereto such special rights or privileges as the General
Meeting resolving upon the creation thereof shall direct, or, failing such
direction, as the Directors shall by resolution determine, and in particular
(subject as aforesaid) any shares may be issued with a preferential or
qualified right to dividends or in the distribution of assets and with a
special or without any right of voting.

9.  The Company in General Meeting may direct that any new shares
shall be offered to the existing members in proportion as nearly as the
circumstances admit to the number of existing shares held by them or
that the same be offered to the holders of shares of any particular class
or classes. Such offer shall be made by notice specifying the number of
shares offered, and limiting a time within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of such time,
or on the receipt of an intimation from the member to whom such notice
is given that he declines to accept the shares offered, the Directors may
dispose of the same in such manner as they think most beneficial to the
Company ; and, further, if, owing to the proportion which the number
of the new shares bears to the number of shares held by members entitled
to such offer as aforesaid, or from any other cause, any difficulty shall
arise in apportioning the new shares or any of them in manner aforesaid,
the Directors may in like manner dispose of the shares in respect of which
such difficulty arises.

10. Subject to any directions that may be given in accordance with
the powers contained in the Memorandum of Association or these presents,
any capital raised by the creation of new shares shall be considered as part
of the present capital, and as consisting of Ordinary Shares, and shall be

.
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subject to the same provisions with reference to the payment of calls,
transfer, transmission, forfeiture, lien and otherwise as if it had been part
of the present capital.

ALTERATIONS OF CAPITAL
11. 'The Company may from time to time in General Meeting \—

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

(6) 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, or

(¢) By subdivision of its existing shares, or any of them, divide
its capital, or any part thereof, into shares of smaller amount
than is fixed by its Memorandum of Association, and so that as

etween the holders of the resulting shares one or more of such
hares may ; i :
eferenee-Shexes) by the resolution by
which the subdivision is effected be given any preference or
advantage as regards dividend, capital, voting or otherwise
over the others or any other of such shares.

12. The Company may from time to time by Special Resolution
reduce its share capital, any capital redemption reserve fund, and any
share premium account in any manner authorised and with and subject
to any incident prescribed or allowed by the Statutes.

13. Anything done in pursuance of the last two preceding Articles
shall be done in manner provided and subject to any conditions imposed
by the Statutes, so far as they shall be applicable, and, so far as they shall
not be applicable, in accordance with the terms of the resolution authoris-
ing the same, and, so far as such resolution shall not be applicable, in
such manner as the Directors deem most expedient.

MODIFICATION OF RIGHTS

14. Subject to the provisions of Section 72 of the Act, all or any of
the special rights or privileges attached to any class of shares forming part
of the capital for the time being of the Company may be affected, modified,
or abrogated in any manner with the sanction of an Extraordinary
Resolution passed at a separate meeting of the members of that class (but
not otherwise) and may be so dealt with either whilst the Company is a
going concern or during or in contemplation of a winding-up. To any
such separate meeting all the provisions of these presents as to General
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Meetings shall mutatis mutandis apply, except that the necessary guorum
shall be members of the class holding or representing by proxy one-third
in nominal amount of the issued shares of the class (but so that if at any
adjourned meeting of such holders a quorum as above defiried is not
present those members who are present shall be a quorum), and that the
members of such class shall on a poll have one vote for each share of the
class held by them respectively,

15. The special rights conferred upon the holders of any shares or
class of shares issued with preferred or other special rights shall not,
unless otherwise expressly provided by the conditions of issue of such
shares, be deemed to be modified by the creation or issue of further shares
ranking par: passu therewith.

SHARES

16. Subject to any directions given on the creation of new shares,
the shares shall be at the disposal of the Directors, and they may allot,
grant options over, or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper. The Directors shall as
regards any offer or allotment of shares, comply with all relevant
statutory provisions.

17. The Company (or the Directors on behalf of the Company) may
exercise the powers of paying commissions conferred by Section 53 of the
Act. Provided the commission paid or agreed to be paid shall not exceed
10 per cent. of the price at which the shares in respect of which the com-
mission is paid are issued and shall be disclosed in the manner required
by the said Section. The Company (or the Directors on behalf of the
Company) may also on any issue of shares pay such brokerage as may be
lawful.

18. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made profitable
for a lengthened period, the Company (or the Directors on behalf of the
Company) may, subject to the conditions and restrictions prescribed by
Section 65 of the Act, pay interest upon 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 worl:, buildings, or plant.

19. The Company shall be entitled to treat the registered holder
of any share as tae absolute owner thereof, and accordingly shall not be
bound to recognise any equitable or other claim to or interest in such share
on the part of any other person save as hereinafter provided, or as
required by law.
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20, No member shall be liable to pay calls or to contribute to an
extent exceeding the amount for the time being unpaid or not credited
as paid up on the shares held by him.

21. Every person who k~r :imes the registered holder of any shares
in the capital shall, as frum the time his name is entered in the register
of members, be considered a member of the Company in respect of such
shares, and be bound by these presents accordingly.

CERTIFICATES

22. Every person whose name is entered as a member in the
Register of Members shall be entitled without payment to receive within
two months after allotment or lodgment of transfer {or within such other
period as the conditions of issue shall provide) one certificate for all his
shares or in case of shares of more than one class being registered in his
name to a separate certificate for each class of shares so registered.
Alternatively every such person shall be entitled without payment to
receive (upon reasonable request) several certificates each for a part of
each class of shares registered in his name : Provided that in respect
of a share or shares held jointly by several persons the Company shall not
be bound to issue more certificates than a single shareholder would be
entitled to receive and delivery of a certificate for a share to one of several
joint shareholders shall be deemed to be sufficient delivery to all.

28. Every certificate shall specify the shares to which it relates
and the amount paid up thereon.

24, All certificates for shares shall be issued under the seal and shall
bear the autographic signatures of one or more of the Directors and the
Secretary or,some other officer in place of the Secretary appointed by the
Directors for that purpose : Provided Always that the Directors may

ermine either generally or in a particular case or cases that any
ignature or signatures as aforesaid may be affixed sres by some mechanical
means to be specified by the Directors or may be dispensed with altogether
provided that in all cases the affixing of the seal shall be with the approval
of the Directors,

25. If any certificate be worn out or defaced, then, upon production
thereof to the Directors, they may order the same to be cancelled and may
issue a new certificate in lieu thereof, and if any certificate be lost or
destroyed, then, upon proof thereof to the satisfaction of the Directors,
and on such indemnity as the Directors deem adequate being given, a
new certificate in lieu thereof shall be given to the party entitled to such
lost or destroyed certificate.
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CALLS

26. The Directors may from time to time make such calls as they
think fit upon the members in respect of all moneys unpaid on the shares
held by them respectively, and not by the conditions of allotment thereof
made payable at fixed times, and each member shall pay the amount of
every call so made on him to the persons and at the times and placez
appointed by the Directors. A call may be made payable by instalments.

27. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed.

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

29. Fourteen days’ notice of any call shall be given, specifying the
time and place of payment and to whom such call shall be paid.

30.  Any sum which by the terms of issue of a share becomes payable
upon allotment or at any fixed date, whether on account of the amount
of the share or by way of premium, shall for all the purposes of these
presents (except Article 29) be deemed to be a call duly made and payable
on the date on which, by the terms of issue, the same becomes payable,
and in case of non-payment all the relevant provisions of these presents
as to payment of interest and expenses, forfeiture or otherwise shali
apply as if such sum had become payable by virtue of a call duly made
and notified.

51, The Directors may make arrangements 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.

32. If the sum payable in respect of any call or instalment be not
paid on or before the day appointed for payment thereof, the holder for
the time being of the share in respect of which the call shall have been
made, or the instalment shall be due, shall pay interest for the same at the
rate of £7 per cent. per annum from the day appointed for the payment
thereof to the time of the actual payment, or at such other rate as the
Directors may determine,

33. On the trial or hearing of any action for the recovery of any
money due for any call, it shall be sufficient to prove that the name of the
member sued is entered in the register of members of the Company as
the holder, or one of the helders, of the shares in respect of which such
debt accrued, that the resolution making the call is duly recorded in the
minute book, and that notice of such call was duly given to the member
sued in pursuance of these presents, and it shall not be necessary to prove
the appuintment of the Directors whe made such call, nor any other
matters whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debt.
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34. The Directors may if they think fit receive from any member
willing to advance the same all or any part of the money due upon the
shares held by him beyond the sums actually called for, and upon the
money so paid in advance, or so much thereof as from time to time
exceeds the amount of the calls then made upon the shares in respect of
which such wivance has been made, the Company may pay interest at
such rate as the member paying such sum in advance and the Directors
agree on. No sum paid up in advance of calls shall entitle the holder of
a share in respect thereof to any portion of a dividend subsequently
declared in respect of any period prior to the date upon which such sum

~Wwould but for such payment become presently payable,

FORFEITURE AND LIEN

35. If any member fail to pay any call or instalment on or before

.the day appointed for the payment of the same, the Directors may at any

time thereafter during such time as the call or instalment remains unpaid,
serve a notice on such member requiring him to pay the same, together
with any interest that may have accrued and all expenses that may have
been incurred by the Company by reason of such non-payment.

36. The notice shall name a day (not being less than fourteen days
from the date of the notice) and a place or places on and at which such
call or instalment, and such interest and expenses as aforesaid, are to be
paid. The notice shall also state that in the event of non-payment at
or before the time and at the place appointed the shares in respect of
which the call was made or instalment is payable will be liable to be
forfeited.

37. If the requirements of any such notice as aforesaid are not
complied with, any shares in respect of which such notice has been given
may at any time thereafter, before payment of all calls or instalments,
interest and expenses due in respect thereof, be forfeited by a resolution
of the Directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited shares and not actually paid before
the forfeiture.

38. When any share shall have been so forfeited, notice of the
resolution shall be given to the member in whose name it stood prior to
the forfeiture, and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the register of members. :

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

40. The Directors may at any time before any share so forfeited
shall have been sold, re-allotted, or otherwise disposed of, annul the
forfeiture thereof upon such conditions as they may think fit.
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41. Any member whose shares have been forfeited shall, notwith-
standing, be lable to pay to the Company all calls, instalments, interest,
and expenses owing upon or in respect of such shares at the time of the
forfeiture, together with interest thereon from the time of forfeiture until
peyment at the rate of £7 per cent. per annum, and the Directors may
enforce the payment thereof if they think fit.

42, The forfeiture of a share shall involve the extinction of all
interest in and also of all claims and demands against the Company in
respect of the share, and all other rights incident to the share, except only
such of those rights as by these presents are expressly saved.

43. The Company shall have a first and paramount lien on all the
shares (other than fully paid-up shares) registered in the name of each
member (whether solely or jointly with others) for his debts, liabilities,
and engagements, solely or jointly with any other person, to or with the
Company, whether the period for the payment, fulfilment, or discharge
thereof shall have actually arrived or not, and such lien shall extend to
all dividends from time to time declared. in respect of such shares. Unless
otherwise agreed, the registration of a transfer of shares shall operate as
2 waiver of the Company’s lien (if any) on such shares.

44. Tor the purpose of enforcing such lien the Directors may sell
the shares subject thereto in such manner as they think fit ; but no sale
shall be made until such period as aforesaid shall have arrived, and until
notice in writing of the intention to sell shall have been served on such
member, his executors or administrators, and default shal' have been
made by him or them in the payment, fulfilment, or discharge of such
debts, liabilities, or engagements for seven days after such notice.

45. The net proceeds of any such sale shall be applied in or towards
satisfaction of the debts, liabilities, or engagements, and the residue (if
any) paid to such member, his executors, administrators, or assigns.

46. Upon any sale after forfeiture, or for enforcing a lien, in
purported exercise of the powers hereinbefore given, the Directors may
appoint some person to execute an instrument of transfer of the shares
sold and cause the purchaser’s name to be entered in the register of
members in respect of the shares sold, and the purchaser shall not be
bound to see to the regularity of the proceedings, or to the application
of the purchase-money, and after his name has been entered in the
register the validity of the sale shall not be impeached by any person,
and the remedy of any person aggrieved by the sale shall be in damages
only, and against the Company exclusively.
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TRANSFER AND TRANSMISSION

47. Shares in the Company shall be transferred by instrument
of transfer in the usual common form or as near thereto as circumstances
will permit. No instrument of transfer shall be for more than one class
of share. The instrument (which need not be under seal) shall be signed
by the transferor and in the case of a share other than a fully-paid share
also by the transferee. The transferor shall be deemed to remain the holder
of the shares until the name of the transferee is entered in the Register in
respect thereof.

48. The Directors may refuse to register any transfer of shares not
fully paid up upon which the Company has a lien, and in the case of
shares not fully paid up may refuse to register a transfer to a transferee
of whom they do not approve.

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

50. Every instrument of transfer shall be left at the office for
registration, accompanied by the certificate of the shares to be trans-
ferred and such other evidence as the Directors may require to prove
the title of the transferor or his right to transfer the shares.

51. If the Directors refuse to register a transfer, they shall, within

two months after the date on which the transfer was lodged with the .

Company, send to the transferee notice of the refusal.

52. All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may refuse to register shall be returned to the person depositing
the same.

53. No fee shall be payable in respect of the registration of any
transfer, probate, letters of administration, certificate of marriage or
death, power of attorney or other document relating to or affecting the
title to any shares or for making any entry in the Register affecting the
title to any share.

54. The transfer books and register of members may be closed
during such time as the Directors think fif, not exceeding in the whole
thirty days in each year.

55. The executors or administrators of a deceased member (not
being one of several joint holders) shall be the only persons recognised by
the Company as having any title to the shares registered in the name of
such member, and in case of the death of any one or more of the joint
holders of any registered shares the survivors shall be the only persons
recognised by the Company as having any title to or interest in such shares,
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56. Any person becoming entitled to shares in consequence of the
death or bankruptcy of any member, upon producing proper evidence of
the grant of Probate or Letters of Adrninistration or such other evidence
that he sustains the character in respect of which he proposes to act under
this Article, or of his title, as the Directors thinlk sufficient, may, with the
consent of the Directors {which they shall not be under any obligation to
give), be registered as a member, or may, subject to the regulations as
to transfers hereinbefore contained, transfer such shares,

CONVERSION OF SHARES INTO STOCK

o7. The Company in General Meeting may convert any paid-up
shares into stock, and re-convert any stock into paid-up shares of any
denomination. ‘

58. When any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject to
the same regulations as and subject to which shares in the Company’s
capital may be transferred, or as near thereto as circumstances will
admit, But the Directors may from time to time, if they think fit, fix the
minimum amount of stock of each class transferable, and direct that
fractions of a pound shall not be dealt with, with power, nevertheless,
at their discretion, to waive such rules in any particular case.

59. The stock shall confer on the holders thereof respectively the
same privileges and advantages as regards participation in profits and
voting at meetings of the Company and for other purposes as would have
been conferred by shares of equal amount in the capital of the Company,
but so that none of such privileges or advantages, except the participation
in profits of the Company shall be conferred by any such aliquot part of
stock as would not, if existing in shares, have conferred such privileges
or advantages, and, save as aforesaid, all the provisions herein contained
shall, so far as circumstances will admit, apply to stock as well as to shares.
No such conversion shall affect or prejudice any preference or other special
privilege.

BORROWING POWERS

60. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

61. The Directors may raise or secure the repayment of such
moneys in such manner and upon such terms and conditions in all respects
as they think fit, and in particular by the issue of Debentures or Debenture
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Stock of the Company, charged upon all or any part of the property of
the Company (both present and future), including its uncalled capital
for the time being. '

62. Debentures, Debenture Stock, and other securities may be made
assignable free from any equities between the Company and the person
to whom the same may be issued.

63. Any Debentures, Bonds and other securities may be issued at
a discount, premium, or otherwise, and with any special privileges as to
rederaption, surrender, drawings, allotment of shares, attending and
voting at General Meetings of the Company, appointment of Directors,
and otherwise.

64. The Directors shall cause a proper register to be kept, in accord-
ance with Section 104 of the Act, of all mortgages and charges affecting
the property of the Company, and shall duly comply with the require-
ments of Section 95 of the Act in regard to the registration of mortgages
and charges therein specified.

GENERAL MEETINGS

65. In every year the Company shall hold a General Meeting as its
Annual General Meeting, at such time (within a period of not more than
fifteen months after the holding of the last preceding Annual General
Meeting) and place as may be determined by the Directors. All General
Meetings other than Annual General Meetings shall be called Extra-
ordinary.

66. The Directors may call an Extraordinary Meeting whenever
they think fit, and on requisition in accordance with Section 132 of the
Act, they shall forthwith convene an Extraordinary Meeting.

NOTICE OF GENERAIL MEETINGS

67. Tourteen clear days’ notice at the least (s.e., exclusive of the
day on which the notice is served or deemed to be served and the day
for which the notice is given), or in the case of an Annual General
Meeting or a meeting convened to pass a Special Resolution twenty-one
clear days’ notice at the least, shall be given in manner hereinafter
mentioned to such members as are, under the provisions herein contained,
entitled to receive notices from the Company, and also to the Company’s
Auditors.

68. Every notice of meeting shall specify the place, the day and the
hour of meeting, and, in the case of special business, the general nature
of such business. The notice convening an Annual General Meeting shall
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specify the meeting as such, and the notice convening a meeting to pass
a Special or Extraordinary Resolution shall also specify the intention to
propose the resolution as a Special or Extraordinary Resolution, as the
case may be. Every notice of meeting shall state with reasonable
prominence that a member entitled to attend and vote is entitled to
appoint a proxy and that a proxy need not be a member.

69. Whenever any meeting is adjourned {or twenty-one days or
more, at least five days’ notice of the place and hour of meeting of such
adjourned meeting shall be given in like manner.

70. The accidental omission to give notice of any meeting, or (in
cases where the sending out of forms of proxy with the notice of meeting
is required by Article 90) the omission to send such form of proxy with
the notice to, or the non-receipt of the notice of meeting or such form
of proxy by, any member shall not invalidate the proceedings at the
meeting.

PROCEEDINGS AT GENERAL MEETINGS

71. The business of an Annual General Mecting shall be to receive
and consider the Profit and Loss Account and the Balance Sheet, and
documents annexed thereto, and the reports of the Directors and of the
Auditors, to elect Directors in the place of those retiring by rotation or
otherwise, to re-elect retiring Auditors, to declare dividends, and to
transact any other business which under these presents ought to be
transacted at an Annual General Meeting. All other business transacted
at an Annual General Meeting, and all business transacted at an Extra-
ordinary Meeting, shall be deemed special.

72. No business shall be transacted at any General Meeting unless
the quorum requisite be present at the commencement of the business.
Two members present in person shall be a quorum for all purposes.

73. The Chairman of the Directors and failing him the Deputy
Chairman shall be entitled to take the chair at every General Meeting,
or if there be no Chairman or Deputy Chairman or if at any meeting
neither the Chairman nor the Deputy Chairman shall be present within
five minutes after the time appointed for holding such meeting, the
members present shall choose another Director as Chairman, and if no
Director be present, or if all the Directors present shall decline to take
the chair, then the members present shall choose one of their number
to be Chairman,

74. If within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon such requisizion
as aforesaid, shall be dissolved, but in any other case it shall stand
adjourned to the same day in the next week at the same time and place,
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or to such other day, time and place, as the Directors may by notice to
the members appoint, and if at such adjourned meeting a quorum is
not present within fifteen minutes from the time appointed for the
holding of the meeting} those members who are present shall be a quorum

_ and may transact the business for which the meeting was called.

75. Every question submitted to a meeting shall be decided in the

 first instance by a show of hands, and in the case of an equality of votes

the Chairman shall, both on a show of hands and on a poll, have a casting
vote in addition to the vote or votes to which he may be entitled as a
member.

76. At any General Meeting, unless a poll is demanded \—
{(a) Dby the Chairman of the meeting ; or

() by at least two members present in person or by proxy and
entitled to vote ; or

(¢} by any member or members present in person or by proxy
and representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the
meeting ; or

(d) by a'meinber or members holding shares in the Company
conferring a tight to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the shares
conferring that right ;

a declaration by the Chairman that a resolution has been carried, or
carried by a particular mejority, or lost, or not carried by a particular
majority, and an entry to that effect in the minute book shall be con-

* clusive evidence of the fact, without proof of the number or proportion
" of the votes recorded in favour of or against such resolution.

77. If a poll is demanded as aforesaid, it shall be taken in such

manner and at such time and place as the Chairman of the meeting .

directs, and either at once or after an interval or adjournment, or other-
wise, and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. The result of a poll may,
at the discretion of the Chairman, be announced by notice in The London
Times and The Financial Times and such other National newspaper or
newspapers as the Chairman may specify at the meeting at which the
pollis demanded.

78. The Chairman of a General Meeting may, with the consent of
the meeting, adjourn the same from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment

took place.
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79. Any poll duly demanded on the <lection of a Chairman of a

meetir}g, or on any question of adjournment, shall be taken at the meeting
and without adjournment.

§O. The demand for 2 poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on

which a poll has been demanded. The demand for a poll may be
withdrawn.

VOTES OF MEMBERS

81. Subject to the provisions of this Article and to any other
special terms as to voting upon which any shares may have been issued
or may for the time being be held, upon a show of hands every member
present in person shall have one vote only, and upon a poll every member

present in person or by proxy shall have one vote for every share held
by him,

82. Subject to the provisions of the preceding Article, any person
entitled under Article 56 to transfer any shares may vote at any General
Meeting in respect thereof in the same manner as if he were the registered
holder of such shares, provided that forty-eight hours at least before the
time of holding the meeting at which he proposes to vote he shall satisfy
the Directors of his right to transfer such shares, unless the Directors
shall have previously admitted his right to vote at such meeting in respect
thereof,

83. Subject to the provisions of Article 81, where there are joint
registered holders of any share, any one of such persons may vote at any
meeting, either personally or by proxy, in respect of such share as if he
were solely entitled thereto, and if more than one of such joint holders be
present at any meeting, personally or by proxy, that one of the said
persons so present whose name stands first on the register in respect of
such share shall alone be entitled to vote in respect thereof. Several
executors or administrators of a deceased member in whose name any
share stands shall for the purposes of this Article be deemed joint holders
thereof.

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

85. The instrument appointing a proxy shall be in writing under the
hand of the appointor or his attorney duly authorised in writing, or, if the
appointor is a corporation, either under seai, or under the hand of an
officer or attorney duly authorised. A proxy need not be a member of the

Company.
86. Any corporation holding shares conferring the right to vote

may by resolution of its Directors or other governing body authorise any
of its officials or any other person to act as its representative at any
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meeting of the Company, and the person so authorised shall be entitled
to exercise the same powers on behalf of the corporation which he repre-
sents as if he had been an individual member of the Company.

87. The instrument appointing a proxy, and the power of attorney
or any other authority (if any) under which it is signed (or an office or
notarially certified copy of such power or authority) shall be deposited
at the office, or with such other person as is specified for that purpose in
the notice convening the meeting, not less than forty-eight hours before
the time for holding the meetmg or adjourned meeting, as the case may be,
at which the person named in such instrument proposes to vote, but no
instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution.

88. A vote given in accordance with the terms of an instrument
of proxy 'shall be valid notwithstanding the previous death of the
principal, or revocation of the proxy, or transfer of the share in respect
of which the vote is given, provided no intimation in writing of the
death, revocation, or transfer shall have been received at the office
before the meeting.

89. Subject as provided in the next following Article every instru-
ment of proxy, whether for a specified meeting or otherwise, shall, as
nearly as circumstances will admit, be in the form or to the effect
following —

“ SHAW SAVILL AND ALBION CoMPANY, LIMITED,
“ IfWe, of

e being a member (members) of the above-named Company,
“ hereby appoint

, of ,
“ or, failing him, , of )
" or. failing him, , of

‘as my (our) proxy to vote for me (us) and on my (our) behalf
" at the Annual {(or Extraordinary) General Meeting of the Company

“to Dbe held on the day of , 19 , and at any
“ adjournment thereof.
““ S1GNED this day of , 19

90. The Directors may, if they think fit, send out with the notice
of any meeting forms of instrument of proxy for use at the meeting, and
they shall do so in every case in which the business of the meeting includes
any special business, in which case, and in any other case in which it is
desired to afford members the opportunity of directing their proxies
to vote for or against the resolutions to be submitted to the meeting, such
instruments of proxy shall be in the {ollowing form or in any other form

&
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apprqve,d by the Directors and so worded that the members may give
such instructions to the proxies appointed, namely :(—

“ SHAW SAVILL AND ALBION CoMPANY, LIMITED.
“I/We, , of

o
r

“being a member (members) of the above-named Company,
“ hereby appoint
“ of

“ or failing him,
“ of ,
“as my (our) proxy to vote for me (us) and on my (our) behalf as
" indicated below at the Annual (or Extraordinary as the case
“may be) General Meeting of the Company to be held on the

..‘?‘\ ]

“ day of ,-19 , anhd at any adjournment thereof.
' For Against
“ On Resolution 1 : - D D
“ For Against
“ On Resolution 2 : - I:l |:I
“ SIGNED this day of , 19 J

-91. No member shall be entitled to be present or to vote on any
question either personally or by proxy, or as proxy for another member,
at any General Meeting, or upon a poll, or be reckdned in a quorum,
whilst any call or other sum shall be due and payable to the Company in
respect of any of the shares of such member.

DIRECTORS

92, Unless and until otherwise determined by a General Meeting,
the number of the Directors shall not be less than three nor more than

ten.

ok

Place a cross in
the appropriate
sguare in cach case.
Uniless otherwise
instructed the
proxy may vote

as he thinks fit.

93. The Directors may from time to time appoint any other person ‘

‘to be a Director, either to fill a casual vacancy or by way of addition to

the Board, but so that the maximum number fixed as above shall not be
thereby exceeded. Any Director appointed uncer this Article shall hold
office only until the Annual General Meeting following next after his
appointment, but shall then be eligible for re-appointment.

94, The sharcholding qualification for Directors may be fixed by
the Company in General Meeting and henceforth unless and until so
fixed no share qualification shall be required.
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95. The Directors shall be paid out of the junds of thé Company
as remuneration for their services such sums as the:Company in fzeneral
Meeting may from time to time determine. The sajd remuneration shall be
divided amongst the Directors as they shall agree, or failing ‘agreement
equally. The Directors shall also be entitled to be repaid by the Company
all such reasonable travelling (including hotel and incidental) expenses
as they may incur in attending meetings of the Board or Committees
of the Board or General Meetings or which they may otherwise incur
in or about the business of the Company. .. )
ido v

96. The Directors may grant special remuneration to any member
of the Board, who, being called upon, shall be willing to render any special
or extra services to the Company, or to go or reside abroad in connection
with the conduct of any of the affairs of the Company. Such special
remuneration may be made payable to such Director in addition to or in
substitution for his ordinary remuneration as a Director, and may be
made payable by a lump sum or by way of salary, or by a percentage of
profits or by any or all of those modes.

97. The continuine Directors may act notwithstanding any vacancy
in their body, but so that if the number falls below the minimum above
fixed the Directors shall not, except for the purpose of filling vacancies,
act so long as the number is below the minimum.

08. The office of a Director shall be vacated :— -, KX

(@) If he becomes bankrupt, or suspends‘ payment, or Ezompounds
with his creditors. Vi

tb) If he is found lunatic or becomes of unsound minclln.'

(c) If (not being already qualified) he does not obtain his quali-
fication (if any required) within two months after his appoint-
ment, or at any time thereafter ceases to hold his qualification,
and so that a Director vacating office under this provision
shall be incapable of being re-appointed a Director until he
shall have obtained his qualification (if any required).

(d) If he absents himself from the meetings of the Directors during
a period of six months without special leave of absence from
the Directors expressed by a resolution of the Directors and
they pass a resolution that he has by reason of such absence

vacated office.

{¢) If (not being a Managing Director holding office as such for a
fixed term) by notice in writing to the Company he resigns
his office.

(f) If he is requested in writing by all his co-Directors to resign,
provided such request be not made capriciously.

[/
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(g) If he is prohibited from being a Director by an order made
‘under any provision of the Statutes, i

99. A Director may hold any other office or place of profit under
the Company (other than the office of Auditor), and may act and receive
remuneration in a professional capacity for the Company in conjunction
with his office of Director, and no Director or intending Director shall be
disqualified by his office from contracting with the Company, either with
regard te his tenure of any such other office or place of profit, or as
vendor, purchaser or otherwise, nor shall any sach contract, or any
contract or arrangement entered into by or on behalf of the Company
in which any Director is in any way interested, be liable to be avoided,
nor shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office, or of the
fiduciary relation thereby established, provided that in conformity with
the requirements and provisions of Section 199 of the Act it shall be the
duty of the Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company to
declarc the nature of his interest at a meeting of the Directors. In the
case of a proposed contract the declaration to be made by the Director
so interested as aforesaid shall be made at the meeting of the Directors
at which the question of entering into the contract is first taken into
consideration, or if the Director was not at the date of that meeting
interested in the proposed contract, at the next meeting of the Directors
held after he became so interested, and in a case where the Director
becomes interested in a contract after it is made, the said declaration
shall be made at the first meeting of the Directors held after the Director
becomes so interested. A general notice given to the Directors by a
Director to the effect that he is a member of a specified company or firm
and is to be regarded as interested in any contract which may, after the
date of the notice, be made with that company or firm shall be deemed
to be a sufficient declaration of interest in relation to any contract so
made, provided that no such notice shall be of effect unless either it is
given at a meeting of the Directors or the Director giving it takes reason-
able steps to secure that it is brought up and read at the next meeting of
the Directors after it is given. Provided also that a Director shall not
vote in respect of any contract or arrangement in which he is so interested,
and if he shall do so his vote shall not be counted, but this prohibition
shall not apply to any arrangement for giving any Director any security
or indemnity in respect of money lent by him to or obligations under-
taken by him for the benefit of the Company, nor to any contract or
arrangement entered into with another compuny where the sole interest
of a Director is that he is a Director or creditor of or is a shareholder of
the cnmpany with which such contract or arrangement is to be made, nor
shall it apply to any contract to subscribe for or to underwrite or
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guarantee the subscription of any sharés or debentures of the Company,
and it may at any time be suspended or relaxed to any extent, and either
generally or in respect of any particular contract, arrangement or trans-
action, by the Company in General Meeting. A Director may hold office
as a Director in or Manager of any other company in which this Company
is a shareholder or is otherwise interested, and shall not be liable to
account to this Company for any remuneration or cther benefits
receivablé by him from such other company.

100. The Directors shall cause to-be kept the register of the Directors’
jnterests in shares and debentures of the Company and companies
(if any), as required by Section 29 of the Companies Act, 1967 and shall
imake the same available for inspection at the times and by the persons
prescribed, and shall produce the same at every Annual General Meeting
as required, by that section.

ROTATION OF DIRECTORS

101. At the Annual General Meeting in every year, one-third of the
Directors for the time being (other than any Directors exempt from
retirement by rotation under any other provisions of these presents) or,
if their number is riot a mulitiple of three, then the number nearest to,
but not exceeding one-third shall retire from office.

102. The Directors to retire in every year shall be the Directors
who have been longest in office since their last election. As between
Directors of equal seniority, the Directors to retire shall in the absence of
agreement be selected from among them by lot. The length of time a
Divector has been in office shall be computed from his last election or
appointment where he has previously vacated office. A retiring Director
shall be eligible for re-election and shall act as 2 Director until the close
or adjournment of the meeting at which he retires. A Managing Director
shall not be taken into account at an Annual General Meeting for the
purpose of retirement by rotation, if by the terms of his appointment he
hoids his office for a period extending beyond the meeting.

103. Except as otherwise authorised by Section 183 of the Act, the
election or appointment of any person proposed as a Director shall b#e
effected by a separate resolution ana a single resolution purporting £
elect or appoint two or more persons to be Directors shall be ineffective
and void.

104. No person other than a Director retiring at the mceting shall,
unless recommended by the Directors for election, be eligible for the office
of a Director at any General Meeting unless not less than fourteen clear
days before the day appointed for the meeting there shall have been given
to the Secretary notice in writing by some member duly qualified to be

ol
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presen't and vote at the meeting for which such notice is given of his
il}tentmn to propose such person for election, and also notice in writing
signed by the person to be proposed of his willingness to be elected.

105, If at any General Meeting at which an election of Directors
ought to take place the places of the retiring Directors are not filled up,
the retiring Directors, or such of them as have not had their places filled
up shall, if willing, continue in office until the Annual General Meeting in
the next year, and so on from year to year until their places are filled up,
unless it shall be determined at such meeting to reduce the number of
Directors.

- 106. The Company may, in General Meeting, from time to time
Increase or reduce the number of Directors, and may also determine in
what rotation such increased or reduced number is to go out of office.

107. The Company in General Meeting may, by Extraordinary
‘Resolution, or, pursuant and subject to the provisions of Section 184 of
the Act, by Ordinary Resolution, remove any Director (including a
Managing or Executive Director, but without prejudice to any claim for
damages under any contract) before the expiration of his period of office
and may by an Ordinary Resolution appoint another person in his stead.
The person so appointed shall hold office during such time as the Director
in whose place he is appointed would have held the same if he had not
been removed.

MANAGING DIRECTORS

108. (1) The Directors may from time to time appoint one or
more of their body to be Managing Director or Managing Directors, for
such period, at such remureration and upon such terms as to the duties
to be performed, the powers to be exercised and all other matters as
they think fit, but so that no Managing Director shall be invested with
any powers or entrusted with any duties which the Directors themselves
conld not have exercised or performed, and the Directors may from time
to time revoke, withdraw, alter or vary all or any of such powers.
(2) The remuneration of a Managing Director may be by way of salary
or commission or participation in profits, or by any or all of those modes.
(3) A Managing Director shall not, while he continues to hold that office,
be subject to retirement by rotation, and he shall not be taken into account
in determining the rotation of retirement of Directors, but ne shall be
subject to the same provisions as to removal as the other Directors of the
Company, and if he cease to hold the office of Director he shall, ipso facto
and immediutely, cease to be a Managing Director.

PROCEEDINGS OF DIRECTORS

109. The Directors may meet together for the despatch of business,

adjcurn, and otherwise regulate their meetings and proceedings as they
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think fit, and may determine the quorum necessary for the transaction
of business. Until otherwise determined, two Directors shall be a
quorum. It shall not be necessary to give notice of a meeting of the
Directors to a Director who is for the time being absent from the United
Kingdom.,

110, A Director may at any time, and the Secretary upon the request
of a Director shall, convene a meeting of the Directors. Questions arising
at any meeting shall be decided by a majority of votes, and in case of an
equality of votes the Chairman shall have a second or casting vote.

111. The Directors may elect a Chairman of their meetings, and
determine the period for which he is to hold office ; but if no such Chair-
man is elected, or if at any meeting the Chairman is not present at the '
time appointed for holding the same, the Directors present may choose
some one of their number to be Chairman of such meeting.

112. A meeting of the Directors for the time being at which a
quorum js present shall be competent to exercise all or any of the
authorities, powers, and discretions by or under the regulations of the
Company for the time being vested in or exercisable by the Directors
generally.

118. The Directors may delegate any of their powers to Committees
consisting of such member or members of their body as they think fit.
Any Corhmittee so formed shall, in the exercise of the powers so delegated,
conform to eny regulations that may from time to time be imposed on it
by the Directors. The Chairman of the Board shall be ex-officio a member
of all Committees.

114. The meetings and proceedings of any such Committee con-
sisting of two or more members shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the
Directors, so far as the same are applicable thereto and are not superseded
by any regulations made by the Directors under the last preceding
Article.

115. All acts done by any meeting of the Directors, or of a Com-
mittee of Directors, or by any person acting as a Director, shall, notwith-
standing that it shall afterwards be discovered that there was some defect
in the appointment of such Directors or persons acting as aforesaid, or
that they or any of them were disqualified or had vacated office or were
not entitled to vote be as valid as if every such persen had been duly
appointed and was qualified and had continued to be a Director and had
been entitled to vote.

POWERS OF DIRECTORS

116, The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are not
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by the St.:itutes or by these presents required to be exercised by the
Compaay in General Meeting, subject nevertheless to any regulations of
th.ese presents, to the provisions of the Statutes, and to such regulations,
being not inconsistent with the aforesaid regulations or provisions, as
may be prescribed by Extraordinary Resolution of the Company in
General Meeting, but no regulation made by the Company in General
Meeting shall invalidate any prior act of the Directors which would
have been valid if such regulation had not been made. The general
powers given by this Article shall not be limited or restricted by any
special authority or power given to the Directors by any other Article.

117. The Directors may arrange that any branch of the business
carried on by the Company or any other business in which the Company
may be interested shall be carried on as.or through one or more sub-
sidiary companies, and they may on behalf of the Company make such
arrangements as they think advisable for taking the profits or bearing
the losses of any branch or business so carried on, or for financing,
assisting or subsidizing any such subsidiary company or guaranteeing
its contracts, obligations or liabilities,

118. The Directors may from time to time provide for the manage-
ment and transaction of the affairs of the Company locally in such manner
as they think hr and the provisions contained in the next following
Article shall be without prejudice to the general powers conferred by
this and the preceding Article.

119. The Directors may from time to time and at any time establish
any Local Boards or Agencies for managing any of the affairs of the
Company, either within the United Kingdom or elsewhere, and may
appoint any one or more of their number, or any other person or persons,
to be members of such Local Boards, or any Managers or Agents, and
may fix their remuneration. The Directors from time to time and at any
time may delegate to any person so appointed any of the powers,
authorities and discretions for the time being vested in the Directors,
other than their power of making calls, forfeiting shares, borrowing money,
or filling casual vacancies in the office of Director, and may authorise
the members for the time being of any such Local Board, or any of them,
to fill up any vacancies therein and to act notwithstanding vacancies,
and any such appointment or delegation shall be made on such terms
and subject to such conditions as the Directors may think fit, and the
Directors may at any time remove any person so appointed, and may annul

or vary any such delegation.

120. A member of any Local Board established by the Directors
under the provisions of the two last preceding Articles, not being a
Director of the Company, shall be designated “ Local Director,” or such
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other designation as the Directors may from ime to time determine,

and shall be entitled to sign as such, and no member of a Local Board,

not being a Director of the Company, shall become or be considered or,

treated as a Director by reasen only of any such designation.

121.  The Directors may from time to time and at any time by power,

of attorney under the seal appoint any company, firm or person, or any
fluctuating body of persons, whether nominated directly or indirectly by
the Directors, to be the attorney or attorneys of the Company for such
parposes and with such powers, authorities and discretions (not exceeding
those vesied in or exercisable by the Directors under these presents) and
for such period and subject to such conditions as the Directors may from
time to time think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any
such attorney as the Directors may think fit and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities and
discretions vested in him. Any such appointment may (if the Directors
think fit) be made in favour of the members or any of the members of any
Local Board established as aforesaid. -

122. The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors. B

123. The Directors may make and vary such-regulations as they
may think fit respecting the keeping of dominisn registers of members
pursuant to Sections 119 to 122 of the Act.

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

SPECIAL OR ADVISORY DIRECTORS

125. The Directors may from time to time, appoint any Manager
or other officer or person in the employment of the Company to be a
Speciel Director of the Company, and may remove any Special Director
and may delegate to the Special Directors, or any of them, such powers,
duties and discretions as the Directors think fit, Special Directors shall
not be entitled to attend meetings of the Directors.

SECRETALRY,

126. The Secretary shall be appointed by the Directors. The
Directors may also appoint an Assistant Secretary or a temporary
substitute for the Secretary who shall for all the purposes of these presents
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be deemed to be the Secretary. No meeting of the Directors shall be
held unless the Secretary or some person appointed by the Directors to
act in his place is present, or unless the Directors resolve that the meeting
shall be held without the presence of the Secretary, in which case a
recogd of any resolutions passed shall be kept by the Chairman, signed
by him and handed to the Secietary immediately after the meeting for
entry in the minute book, i

MINUTES

127.  ‘The Directors shall cause minutes to be made in books provided
for the purpose :—

(@) Of all appointments of officers made by the Directors.

(3} Of the names of the Directors present at each meeting of
Directors and of any Committee of Directors.

(¢) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of Committees of Directors.

THE SEAL

128. The Directors shall provide for the safe- custody of: the
seal. The seal shall not be affixed to any instrument except by the
express authority of a resoluticn of the Board of Directors or a Committee
of Directors and in the presence of at least one Director and the Secretary,
or some other person authorised by the Directors, both of whom shall
sign autographically every instrument to which the seal is so affixed in
their presence. :

129. The Company may exercise the powers conferred by Section 32
of the Act, and may cause to be prepared official seals for and to be used
in places situate out of the United Kingdom, and may empower the
Local Managers or any agent or agents specially appointed for the purpose
to affix and use such official seals in any manner allowed by the said
Section.

DIVIDENDS AND RESERVES

130. Subject to any 1 'ghts or privileges for the time being attached
to any shares in the Capital f the Company having preferential or special
rights in regard to dividena, the profits of the Company which it shall
from time to time be determined to distribute by way of dividend shall
be applied in payment of dividends upon the shares of the Company in
proportion to the amounts paid up or credited as paid up thereon
respectively otherwise than in advance of calls.

131. All dividends shall be apportioned and paid pro rata according
to the amounts paid or credited as paid up on the shares during any
portion or portions of the period in respect of which the dividend is
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paid, but if any share is issued on terms proriding that it shall rank for
dividend as from a particular date such share shall rank for dividend

- accordingly.

132. The Company in General Meeting may declare a dividend to
be paid to the members according to their rights and interests in the
profits.

133. No larger dividend shall be declared than is recommended by
the Directors, but the Company in General Meeting may declare a
smaller dividend.

134. No dividend shall be payable except cut of the profits of the
Company and no dividend shall carry interest.

135. The declaration of the Directors as to the amount of the net
profits of the Company shall be conclustve.

136. The Directors shall transfer to Share Premium Account as
required by Section 56 of the Act sums equal to the amount or value of
any premiums at which any shares of the Company shall be issued.
Subject to the provisions of the said section the provisions of these
presents relating to sums carried or standing to reserves shall be applicable
to sums carried and standing to Share Premium Account.

137. The Directors may from time to time pay to the members
such interim dividends as in their judgment the position of ihe Company

justifies.

138. The Directors may retain the dividends payable upon shares
in respect of which any person is under Article 56 entitled to become a
member, or which any person under that Article is entitled to transfer,
until such person shall become a member in respect thereof, or shall duly
transfer the same.

139. In case several persons are registered as the joint holders of
any share, any one of such persons may give effectual receipts for all
dividends and payments on account of dividends in respect of such share.

140. All dividends unclaimed for onc year after having been
declared may be invested or otherwise made use of by the Directors for
the benefit of the Comipany until claimed.

141, 'With the sanction of a General Meeting, dividends may be
paid whelly or in part in specie, and may be satisfied in whole or in part
by the distribution amongst the members in accordance with their rights
of fully paid shares, debentures or other securities of this Company or
of any other company, or of any other property suitable for distribution
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as aforesaid. The Directors shall have full liberty to make all such
valuations, adjustments and arrangements, and to issue all such
certificates or documents of title as may in their opinion be necessary
or expedient with a view to facilitating the equitable distribution
amongst the members of any dividends or portions of dividends to be
satisfied as aforesaid or to giving them the benefit of their proper shares
and interests in the property, and no valuation, adjustment or arrange-
ment so made shall be questioned by any member.

142, The Directors may before recommending any dividend carry
to reserve out of the rrofits of the Company such sums as they think
proper and may also arry to reserve any premiums received upon the
issne of securities or obligations of the Company. All sums standing to
reserve (including capital reserves) may from time to time in the
discretion of the Directors be applied for meeting depreciation or con-
tingencies or for repairing, improving or maintaining any of the properxty
of the Company, or for such other purposes as the Directors may think
conducive to the objects of the Company, or any of them, or be re-
transferred to Revenue or Profit and Loss Account, and pending such
application or re-transfer may at the like discretion ecither be employed
in the business of the Company or be invested in such investments
{other than shares of the Company) as the Directors think fit. The
Directors may divide the reserve into such special funds as they think
fit, and may consolidate into one fund any special funds or any parts of
any special funds into which the reserve may have been divided as they
think fit. The Directors may also without placing the same to reserve
carry over any profits which they may think it not prudent to divide.

143. The Directors may deduct from any dividend or other moneys
payable in respect of any shares held by a member, either alone or jointly
with any other member, all such sums of money (if any) as may be due
and payable by him either alone or jointly with any other person to the
Company on account of calls or otherwise.

144. A transfer of a share shall not pass the right to any dividend
declared in respect thereof before the transfer has been registered.

145.  Any dividend, instalment of dividend or interest in respect of
any share may be paid by cheque or warrant payable to the order of the
member entitled thereto, or in the case of joint holders of that member
whose name stands first on the register in respect of the joint holding.
Every such cheque or warrant shall (unless otherwise directed) be sent by
post to the last registered address of the member entitled thereto, and
the receipt of the person whose name appears on the register of members
as the owner of any share, or, in the case of joint holders, of any one of
such holders, or of his or their agent duly appointed in writing, shall be
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a good discharge to the Company for all dividends or other payments
made in respect of such share. Every such cheque or warrant shall be
sent at the risk of the person entitled to the money represented thereby.

CAPITALISATION OF PROFITS

146. The Company in General Meeting may, upon the recom-
mendation of the Directors, resolve that it is desirable to capitalise any
andivided profits of the Company not. required for paying the fixed
dividends on any Preference Shares (including sums carried and standing
to the credit of any reserve or reserves, including capital reserves, or
to share premium or other special account), and accordingly that the
Directors be authorised and directed to appropriate the profits resolved
to be capitalised to the members who would have been entitled to receive
the same had such sums been distributed in cash in accordance with their
rights, and to apply such profits on their behalf, either in or towards
paying up the amounts, if any, for the time being unpaid on any shares
held by such members respectively, or in paying up in full unissued shares,
debentures or securities of the Company of a nominal amount equal to
such profits, such shares, debentures or securities to be allotted and
distributed, credited as fully paid up, to and amongst such members in
the proportion aforesaid or partly in one way and partly in the other.
Provided that the only purpose to which such sums standing to Capital
Redemption Reserve or Share Premium Account shall be applied
pursuant to this Article shall be the payment up in full of unissued shares
to be allotted and distributed as aforesaid.

147. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised theruny, and all allotments
and issues of fully paid shares, debentures or securities, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue of
fractional certificates or by payment in cash or otherwise as they think
At for the case of shares, debentures or securities becoming distributable
in fractions, and also to authorise any person to enter on behalf of all
the members interested into an agreement with the Company providing
for the allotment to them respectively, credited as fully paid up, of any
further shares or debentures or securities, to which they may be entitled
upon such capitalisation, or (as the case may vequire) for the payment
to the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised, of the
amounts or -any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall be effeciive
and binding on all such members.

9
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ACCOUNTS

148. The Directors shall cause to be kept such books and accounts
‘as are necessary to exhibit and explain the transactions and financial

position of the Company and to give a true and fair view of the state of

its a‘ffe.l.irs, and i.n particular (but without limiting the generality of the
foregoing provision) proper books of account with respect to —

(¢) Al sums of money received and expended by the Company,
and the matters in respect of which such receipts and
expenditure take place.

{0) All sales and purchases of goods by the Company.

(¢) The assets and liabilities of the Company.

149. The books of account shall be kept at the office, or (subject
to Section 147 (3} of the Act) at such other place or places as the Directors
shall think fit, and shall always be open to inspection by the Directors
and the Auditors.

150. ‘The Directors shali from time to time determine wilether and

to what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company, or any of them,
shall be open to the inspection of members, and no member (not being a
Director) shall have any right of inspecting any aecount or book or
document of the Company except as conferred by Statute or authorised
by the Directors or by a resolution of the Company in General Meeting.

151. The Directors shall from time to time in accordance with
Sections 148 to 157 of the Act cause to be prepared and to be laid before
the Company in General Meeting such profit and loss acccunts, balance
shests, group accounts (if any) and reports as are referred to in those
sections including the particulars required by Sections 3 to 9, 11 and 16
to 22 of the Companies Act, 1967.

152. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Company in General Meeting aud of the Directors’ and Auditors’
reports shall, at least twenty-one days previously to the meeting, be
delivered or sent by post to every member and debenture holder of the
Company of whose address the Company is aware, or in the case of joint
holders of any share or debenture to one of the joint holders, and three
copies of each of these documents shall at the same time be forwarded
to the Auditors of the Company. Whenever quotation on any Stock
Exchange in the United Kingdom for all or any of the shares or debentures
of the Company shall for the time being be in force, thereshall be forwarded
to the appropriate officer of such Stock Exchange such number of copies
of such documents as may for the time being be required under ifs

regulations or practice.
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DISCOVERY AND SECRECY

153. No member shall be entitled to require discovery of or any
information respecting any detail of the Compuny’s trading, or any
matter which is or may be in the natwe of a trade secret, mystery of
trade, or secret process, which may relate to the conduct of the business
of the Company, and which in the opinion of the Directors it will be
inexpedient in the interests of the members of the Company to com-
municate to the public. ‘

AUDIT

154, Auditors of the Company shall be appointed and their duties
regulated in accordance with Sections 159 to 161 of the Act (as amended by
Sections 13 and 14 of the Companies Act 1967).

155. The Audiicis’ report to the members made pursuant to the
statutory provisions as to audit shall be read before the Company in
General Meeting and shall be open to inspection by any member, who
shall be entitled to be furnished with a copy of the balance sheet (including
every document required by law to be annexed thereto) and Auditors’
report in accordance with Section 158 (2) of the Act. ’

NOTICES

158. A notice or other document may be served by the Company
upon any member either personally or by sending it through the post in
a prepaid letter addressed to such member at his registered address.

157. All notices directed o be given to the members shall with
respect to any share to which persons are jointly entitled be given to
whichever of such persons is named first in the register of members, and

e e ne

‘notice so given shall be sufficient notice to all the holders of snch shiare.

158, Any member described in the register of members by an
sddress not within the United Kingdom, who shall from time to time
give the Company an address within the United Kingdom at which
notices may be served upon him, shall be entitled to have notices served
upon him at such address, but, save as aforesaid, no member other than
a registered member described in the register of members by an address
within the United Kingdom skall be entitled to receive any notice from
the Company.

159. Any summons, notice, order or other document required to be
sent o or served upon the Company, or upon any officer of the Company,
may be sent or served by leaving the same or sending it through the post
in a prepaid registered letter addressed to the Company, or to such
officer, at the Ofiice.

* Al
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180. Any notice or other document, if served by post, shall be
deequ to have been served at the time when the letter containing the
Same 1s posted, and in proving such service it shall be sufficient to prove
that the letter containing the notice or document was properly addressed

and %gstec'l as a prepaid letter or prepaid registered letter as tle case
may be.

161. When a given number of aays’ notice or notice extending
over any other period is required to be given, and “ clear days ' are not

expressly required, the day of service shall be counted in such number of
days or other period,

162. Amny notice required to be given by the Company to the
members or any of them and not expressly provided for by these presents
shall be sufficiently given if given by advertisement. Any notice required
to be or which may be given by advertisement shall be advertised once
in two leading London daily newpapers.

163. Any notice or other document served upon or sent to any
member in accordance with these presents shall, notwithstanding that
he be then deceased or bankrupt, and whether the Company have notice
of his death or bankruptcy or not, be deemed to be duly served or sent
in respect of any shares held by him (either alone or jointly with others)

‘until some other person is registered in his stead as the holder or joint

holdsr of such shares, and such service or sending shall be a sufficient
service or sending on or to his executors, administrators or assigns, and
all other persons (if any) interested in such shares.

164. The signature to any notice to be given by the Company may
be written or printed.

WINDING-UP

165. If the Company shall be wound up, and the surplus assets
shall be insufficient to pay off the whole of the paid-up capital, such
surplus assets shall be distributed so that as nearly as may be the losses
shall be borne by the members in proportion to the capital paid up, or
which ought to have been paid up, on the shares held by them respectively
at the commencement of the winding-up. But this Article is to be with-
out prejudice to the rights of the holders of shares issued upon special
conditions,

166. If the Company shall be wound up (whether the liguidation is
altogether voluntavy, under supervision, or by the Court), the liquidator
may with the authority of an Extraordinary Resolution divide among the
members in specie or kind the whole or any part of the assets of the Com-
pany, and whether or not the assets shall consist of property of one kind
or shall consist of properties of different kinds, and may for such purpose

[
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set such value as he rleems fair upon any one or more class or classes of
property and® may determine how such division shall be tarried out as
hetwern the membhers or different classes of members, and the liquidator
may, with the like duthority, vest any part of the assets in trustees upon
such trusts for the benefit of members as the liquidator with the like
+wthority shall thmk fit, and the liquidation of the Company may be
ciosed and the Compqny dissolved, but so that no contributory shall be
compelled to accept any shares in respect of which there is a liability.

INDEMNITY

187. The Directors, Managers, Auditors, Secretary and other
officers of the Company shall be indemnified out of its assets against all
liability incurred by them as such in defending any proceedings, whether
civil or criminal, in respect of alleged neghgence default, breach of duty
or breach of trust, in which judgment is given in their favour, or in which
they are acquitted or in connection with any application under Section 448
of the Act in which relief is granted to them by the Cotirt.

LY
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COMPANIES FORM No, 242

Notice of claim to externision of
period aliowed for laying and
delivering accounts—oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

912 [zm7e
Name of company . .
St SVILL § AL Bion CmPrry Kt i7ED !

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company fsadirg][which ended on]t

Day Month Year

CVAVAE TN G

Signed {Direster|Secretary]tDate é @%/ ?%

Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands .ad the Isie of Man may, by giving notice in the prescribed form to the Registrar of Companies
under section 242(3) of the Act, claim an extension of three months to the period which otherwise
would be allowed for the laying and delivery of accounts under section 242{2).

2. Notice must be given before the expiry of the period which would otherwise be allowed under section
242(2).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

0:5:0,4,1.9,8,

Presentor's name address and For official use
reference (if Any); General Sectlon Post room

$ER) The Solicltors’ Law Stationery Saclety ple, Cyez House, 27 Crimscott Streat, London SE1 BTS 1985 Edtion 4 R6 F6113

5019183
Companies G242 L—*——W—;
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(\ THE COMPANIES ACT 1985 SRS

COMPANY LIMITED BY SHARES

RESOLUTTION
of

SHAW SAVILL AND ALBION COMPANY, LIMITED

(Passed on Monday, 3 November 1986)

At an Extraordinary General Meeting of SHAW SAVILL AND ALBION COMPANY,
LIMITED duly convened and held on Monday, 3 November, 1986 the following
Resolution was duly passed as a Special Resolution:

RESOLUTION

THAT the objects of the Company be and are hereby altered by the
insertion of the following sub-clause as sub clause 3(27)A.

"To enter into any guarantee, contract of indemnity or
suretyshlp and in particular (without prejudice to the
generality of the foregoing) toc guarantee, support or
secure, with or without consideration, whether by
personal obligation or by mortgaging or charging all
or any part of the undertaking, property and assets
(present and future) and uacalled capital of the
Company or by both such methods or iIn any other
manner, the performance of any cbligations or
commitments of, and the repayment or payment of the
principal amounts of and any premiums, interest,
dividends and other momeys payable on or in respect of
any securilties or liabilities of, any person,
including (without prejudice to the generality of the
foregoing) any company vhich is for the time being a
subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company
or otherwise associated with the Company."
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No: 17513¢ A
q’c{?) THE COMPANIES ACT 1875 .

COMPANY LIMITED BY SHARES

RESOLUTION
of

SHAW SAVILL AND ALBION COMPANY, LIMITED

(Passed on *onday, 3 November 1986)

At an Extraordinary Gemeral Meeting of SHAW SAVILL AND ALBION COMPANY,
LIMITED duly convened and held on Monday, 3 November, 1986 the following
Resolution was duly passed as a Special Resolution:

RESOLUTION

THAT the objects of the Company be and are hereby altered by the
insertion of the following sub-clause as sub clause 3(27)A.

"To enter into any guarantee, contract of indemnity or
-suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee, support or
secure, with or without consideration, whether by
personal cbligation or by moxtgaging or charging all
or any part of the undertaking, property and assets
(present and future) and uncalled capital of the
Company or by both such methods or in any other
manner, the performance of any obligations or
conmitments of, and the repayment or payment of the
prineipal amounts of and any premfums, interest,
dividends and other moneys payable on or in respect of
any securities or liabilities of, any person,
Including (without Prejudice to the generality of the
foregoing) any company which is for the time belng a
subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company
or otherwise assoclated with the Company."

(A AF -

Chairman
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1
THE COMPANIES ACTS, 1862 o 1967

COMPANY LIMITED BY SHARES

Memorandum of Aggociation

OF

SHAW SAVILL AND ALBION COMPANY, LIMITED.

1. The Name of the Company is ““ SHAW SAVILL AND AIBION
CoMPANY, LIMITED.”.

9. The Registered Office of the Company will be situate in
England.
3. The Objects for which the Company is established are :(— S:;jg;?cﬁ altered
(1) To establish, maintain and operate shipping, air, space, and f},f?&?ﬁ‘%’;@f;f:ﬁ;
land transport services (public and private) and all ancillary 1970
services and, for these purposes or as independent under-
takings, to purchase, take on charter or in exchange or
otherwise acquire and own or hold ships, vessels, aircraft,
space craft, hovercraft, hydrofoils and vehicles and containers
used in or in connection with land andfor sea andfor air
transport of every description (hereinafter sometimes col-
lectively referred to as *‘ such craft ') or any shares or Interests
in all or any of such craft and also shares, stocks and securities
of any companies possessed of or interested in any of such
craft and to build, construct, maintain, repair, improve,
alter, sell, exchange, or let out on hire, or charter or otherwise
deal with or dispose of all or any of such craft or shares or
securities as aforesaid.

Ly e ddilh
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(2) To carry on the business of shipowners, aircraft owners and
owners of other of such craft as aforesaid and to carry on
the business of ships'’ managers and managers of shipping
and air and space and land transport companies and to
manage and rperate ships and shipping property of every
description and all ¢+ any of such craft as aforesaid and to
carry on all or any of the businesses of shippers, shipping
agents, shipbrokers, chartering agents, insurance brokers,
freight contractors, air-freight contractors, carriers by land
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(3)

(4)

2

and sea and air, forwarding agents, Customs and Excise
agents, loading brokers, stevedores, shipchandlers, dealers in
ships’ stores, coal, coke, gas oil, petroleum and gas and
petroleum products and fuel and fuel oil and goods and mer-
chandise of every description, wharfingers, warehousemen, wet
and drydock owners, lightermen, ice merchants and refriger-
ating storekeepers, produce brokers, importers, exporters,
factors, and general merchants and to carry on the business
of agency in all its branches.

To carry on the business of hotel, motel, restaurant, café,
tavern, beerhouse, refreshment-room, and ledging-house
keepers, licensed victuallers, wine, beer, and spirit merchants,
brewers, malisters, distillers, importers and manufacturers of
aerated, mineral, and artificial waters and other drinks,
purveyors, caterers for public amusements generally, pro-
prietors of motor and other vehicles, garage proprietors,
livery-stable keepers, jobmasters, farmers, dairymen, importers
of and brokers and dealers in, food, live and dead stock and
produce of all descriptions (including overseas produce),
hairdressers, perfumers, chemists, proprietors of clubs, marinas,
baths, dressing rooms, laundries, reading, writing and news-
paper rooms, libraries, grounds, and places of amusement,
recreation, sport, entertainment, and instruction of all kinds,
tobacco and cigar merchants, agents for railway, shipping and
aircraft companies and carriers, theatrical and opera box office
proprietors, entrepreneurs and general agents, and any other
business which can ! e conveniently carried on in connection
therewith.

To make, manufacture, improve, develop, market, patent,
distribute, deal in, hire out, own or acquire or cause to be
mawe, manufactured, improved, developed, marketed,
patented, distributed, dealt in, hired out, owned or acquired in
any manner whatsoever and either alone or in conjunction
with any other companies or pcrsons, any goods, raw materials,
plant, machinery, objects, things or processes of whatsoever
nature and wheresoever situate.

To carry on business as tourist agents, tour operators, travel
agents and contractors, and to facilitate travelling, and to
provide for tourists and travellers, and promote the provision
of conveniences of all kinds in the way of through tickets,
circular ticlets, sleeping cars or berths, reserved places, hotel
and lodging accommodation, guides, safe deposits, inquiry
bureaux, libraries, lavatories, reading rooms, haggage trans-
port and otherwise.



©)

{7)

S
5

(10)

(11)
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To carry on business as bankers, capitalists, financiers,
concessionaires, and merchants, and to undertake, and carry
on, and execute ail kinds of financial, commercial, trading, and
other operations,

To purchase or otherwise acquire, and to sell, exchange,
surrender, lease, mortgage, charge, convert, turn to account,
dispose of, and deal with property and rights of all kinds, and
in particular, mortgages, debentures, produce, concessions,
options, contracts, patents, annuities, licences, stocks, shares,
bonds, policies, book debts, business concerns, and under-
takings and claims, privileges, and choses in action of all
kinds.

To subscribe for, conditionally or unconditionally, to under-
write, issue on comrnission or otherwise, take, hold, deal in and
convert, stocks, shares, and securities of all kinds, and to enter

into partnership, or into any arrangement for sharing profits,
union of interest, reciprocal concession or co-operation with

. any person, partnership, or company, and to promote, and

aid in promoting, constitute, form or organise any company,
syndicate or partnership of any kind, for the purpose of
acquiring and undertaking any property and liabilities of
this company, or of advancing, directly or indirectly, the
objects thereof, or for any other purpose which the Company
may think expedient.

To purchase, build, charter or otherwise acquire and own,
either alone or in conjunction with any other companies or
persons, all or any of such craft as aforesaid, and any shares
thereof or interest therein respectively, and to trade therewith
and carry on the businesses of shipowners, ship and insurance
brokers, and also of merchants.

To purchase or otherwise acquire the whole or any part of,
or any interest in, the business, goodwill, property, contracts,
agreements, rights, privileges, and effects of any other
company, corporation, partnership, persons, or person carrying
on, or having ceased to carry on, any business which the
Company is authorised to carry on, and upon such terms and
subject to such stipulations and conditions and at or for such
price or consideration (if any) in moneys, shares, money’s
worth, or otherwise, as may by the Directors of the Company
be deemed advisable.

To convey, carry and transmit passengers, mails, merchandise,
and goods in ships and other vessels, between such places as
the Directors may from time to time determine, and to act as
carriers of passengers, mails, merchandise and goods on land.
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(13)

(14)

(15)

(16)

(17)

(18)
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To carry on business as carriers of passengers, goods and
mails by air, to establish, maintain and work lines of aerial
conveyances between any countries or places, to manufacture,
prepare, acquire, sell, let on hire and deal in aeroplanes,
hydroplanes, seaplanes, aircraft and space craft of all kinds,
and the component parts thereof, and all kinds of machinery
and apparatus for use in connection therewith, and to acquire,
construct, equip and maintain aerodromes, stations, hangars,
garages, sheds, plant, machinery and accommodation of
every description for or in relation to aerial conveyance.

To act as Consultants in shipping and business matiers
generally and as advisers in respect of office systems and
computer processing.

To sell, exchange, or let out to hire for a term or otherwise,
or otherwise deal with and dispose of ships and vessels of every
description, and any shares thereof, or other interest therein,
respectively.

To purchase as merchants or otherwise acquire goods and
merchandise as cargo or ballast, and sell or dispose of the
same.

To insure all or any of the ships, vessels, cargoes, and property
of the Company or others, either by insurances effected with

the Company itself as insurer, or with any other companies
Or persons.

In the event of the loss of any steamship, vessel, or any of
such other craft as aforesaid of which this Company are for the
time being the owners, to lay out, expend and reinvest all
sams of money recovered from the underwriters or otherwise
in respect thereof in the purchase or building of another
steamship or vessel, or to deal with such sums, or any part
thereof, in such manner as the Directors shall determine.

In the event of the loss of any steamship, vessel, or any of such
other craft, as aforesaid, of which the Company are only part
owners, to lay out, expend, and reinvest their share or
proportion of all sums of money recovered from the under-
writers or otherwise in respect thereof, either in co-operation
with the other co-owners in the purchase or building of another
steamship or vessel or other craft, as aforesaid or in the
purchase or building of another steamship or vessel or other
craft as aforesaid of which the Company shall be the sole
owners, or to deal with their share or proportion of such sums
in such way and manner as the Directors shall determine.
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(20)

(21)
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To place on deposit with any bankers, discount company, or
other society or company, formed for the purpose of inter alia
accepting money on deposit, the whole or any portion of the
moneys from time to time in hand, for the purpose of increasing
the profits of the Company, and for the purpose of creating &
Reserve Fund or otherwise.

To purchase, lease, O otherwise acquire an interest in land
of any description whatsoever in any part of the world, to be
used for the purposes of the Company or for development in
any manner which the Directors may consider desirable.

To own O acquire offices, factories, buildings, airfields,
acrodromes, airports, shipbuilding yards, docks, wet docks, dry
docks, warehouses, shops, workshops, mills, farms, hotels,
restaurants, cafés, taverns, flats, lodging houses, plant, equip-
ment, machinery, sail lofts,sheds or other premises 0% plant that
may be required for the purposes of the Company or that mavbe
considered desirable to possess in connection therewith or

+ for operation Or development in any manner which the

(22)

(23)

(24)

(25)

(26)

Directors may consider desirable.

To erect any buildings, warehouses, factories, and machinery
on any land for the time being the property of, or held on
lease, or otherwise possessed by the Company.

To hire, occupy, Of otherwise tenant or hold possession of oran
interest in land, buildings, warehouses, factories, O other
premises that the Company may require for the use of their
business or for development in any manner which the Directors
may consider desirable.

To subscribe for, purchase, Or otherwise accept and take
shares or other interest in, OT debentures or other securities of,
any company, society, OT andertaking whatever, oF the stock
or securities of any government or state, whether British,
colonial, or foreign, in payment for the sale or execution
of any matters oT things sold or done by the Company, or in
furtherance, directly or indirectly, of any of the objects
of the Company, and either holding or selling such shares,
interest, stock, debentures, or securities, or any of them.

To sell any part of the Company’s property or assets or any
interest therein in as far as such property, assets or interest
may not be required by, or may not be deemed suitable for,
#he business of the Company.

To lend and advance o deposit money, securities or other
property, of give credit to such persons or companies and on
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(28)

(29

(30)

(31)

6

such terms as may seem expedient (with o without security) and in
particular to employees and customers and others having dealings
with the Company and to guarantee the performance of any contract
or vbligation and the payment of money of or by any such persons or
companies and generally to give guarantees and indemnities.

To receive money ow deposit or loan and borrow or raise money in
such manner as the Company shall think fit and in particular by the
jssue of debentures, or debenture stock (perpetual ox otherwise)
and to secure the repayment of any money borrowed, raised or owing
by mortgage, charge or lien upon all or any of the property and/or
agsets of the Company (both present and future) including its
uncalled capital and also by similar moxtgage, charge or lien to
secure and guarantee the performance by the Company or by any other
person or company of any obligation undertaken by the Company or
any other person orx company as the case may be.

(27)A...To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the generality
of the foregoing) to guarantee, support or secute, with or without
consideration, whether by personal obligation or by mortgaging or
charging all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company or by both
such methods or in any other manner, the performance of any
obliga*ions oxr commltments of , and the repayment or payment of the
principal amounts of and any premiums, interest, dividends and
other moneys payable on or in respect of any securities or
1iabilitles of, any person, including (without prejudice to the
generality of the foregoing) any company which is for the time |
being a subsidiary or a b. 1ding company of the Company or another
subsidiary of a holding coupany of the Company or otherwise
associated with the Company. '

To draw, make, accept, endorse, discount, execute, issue and deal
in, promissory notes, Bills of Exchange, bills of lading, warrants,
debentures and other negotiable or transferrable instruments.

To enter into any contracts, arrangements, OT agreements for the
purpose of promoting and to promcte and form any sub~company or
companies with less, the same, or greater powers than this Company,
and to subscribe towards or otherwise acquire and hold shares,
stocks, and obligations, mortgage bonds, or debentures in or
charged on the capital ox undertakings of any corporation or
company already formed or hereafter to be formed, with power to
deal in, buy or sell any shares held in any sub—company or company
other than this Company.

To make and carry into effect any arrangements for a unlon of
{interests or amalgamation, either in whole or in part, with any
other companies or persons having objects similar to, oxr kindred
with, this Company, and that either by merging the business and
property of this Company in such other Company or persons, Or by
the business and property of such other Companles or persons being
merged in this Company, or otherwise, and that in any case to such
extent, in such manner, and subject to such conditions as the
Directors of this Company may deem proper.

To establish and regulate Agencies for the business or purposes of
the Company in the United Kingdom, and throughout the world.
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(34)
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To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributery pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or officers
of the Company or of any such other company as aforesaid,
and the wives, husbands, widows, widowers, families and
dependants of any such persons, and also establish and
subsidise and subscribe to any institutions, associations, 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, and make payments to or towards the
insurance of any such person as aforesaid and do any of the
matters aforesaid, either alone or in conjunction with any
such other company as aforesaid.

To carry on any other business which may seem to be capable
of being conveniently carried on in connection with the above
objects or any of them or calculated directly or indirectly to
enhance the value of, or facilitate the realisation of, or render
profitable any of the property or rights of the Company.

To do all such other things as are incidental or conducive to
the attainment of the above objects, or any of them and to
carry out all or any of the above objects in Great Britain or
elsewhere.

And it is hereby declared that :—

the word “ Company’ in this clause, except where used
in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether corporate or
unincorporate, and whether domiciled in the United Kingdom
or elsewhere, and

the objects specified in each of the paragraphs of this clause
shall be regarded as independent objects, and accordingly
shall in no wise be limited or restricted (except where otherwise
expressed in such paragraphs) by reference to or inference
from the terms of any other paragraph, but may be carried out
in as full and ample a manner and construed in as wide
sense as if each of the said paragraphs defined the objects
of a separate and distinct company.

4. The Liability of the Members is Limited.
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5% The Capital of the Company is £700,000 divided into 70,000
Shares of £10 each, of which the whole or any part may be issued as fully
paid, with power to the Company to issue as Preference Shares any of the
said Shares, not exceeding one-half of all Shares for the time being issued,
and with power to the Company from time to time to increase the Capital
by the creation or issue of new Shares, and on increase of Capital to
issue Preference and guaranteed Shares or Preference or guaranteed
Shares as part or as the whole of the increased Capital and of such amounts
as may from time to time be determined.

* By Special Resolutions passed on the 20th day of April, 1896, and confirmed on the 7th day of
Nay, 1896, cach of the then existing 39,075 Shares of £10 each was divided into Two Shares of £5 each,
‘fhe Shares resulting from such division were re-numbered so that the Share originally numbered 1
became numbers ! and 39,076, the Share originally numbered 2 became numbers 2 and 39,077, and so
on, and the Shares so numbered 1 to 39,075 became A" Preferred Shares, and the Shares so numbered
39,076 to 78,150 became *“ B ' Ordinary Shares.

By Special Resolution passed on the 21st day of February, 1911, and confirmed on the 14th day of
March, 1911, cach of the 30,925 unissued Shares of £10 each was divided into two Shares of £5 each,
and tho 61,850 Shares of £5 each created by such division were number 78,151 to 140,000.

By Ordinary Resolution passed on the 28th day of August, 1933, the Capital was increased fo
£800,000 by the creation of 20,000 “ 1B " Ordinary Sharcs of £5 each,

By Ordinary Resolution passed on the 29th day of November, 1937, the Capital was incrensed to
£1,200,000, by the creation of 80,000 ' B " Ordinary Sharcs of £5 cach.

By Ordinary Resolution passed on the 28th day of March, 1952, the Capital was increased to
£4,200,000 by the creation of 600,000 " B" Ordinary Shares of £5 cach,

By Ordinary Resolution passed on the 8th day of July, 1955, the Capital was increascd to £6,200,000
by the creation of 400,000 additional * 13 * Ordinary Shares of £5 cach.

By Special Resolutions passed on the 15th December 1969 the “'A” Preferred Shares were converted
into Ordinary Shares ranking pari fassu with the “B'’ Ordinary Shares and were deemed to have been
so converted with effect from 3ist October 1969 and all the issued shares in the Company were
thenceforth te be called “Ordinary Shares”.
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