COMPANY NUMBER 0017518

NOTICE OF MISSING
DOCUMENT FROM THE

MICROFICHE RECORD

COMPANY NAME: SHAW-SAVILL AND ALBION COMPANY LIMITED

DOCUMENTS MISSING: CERTIFICATE OF INCORPORATION.
0. il 1922

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

available for public inspection.

Its 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.

Pleage DO HOT submit a microfiche complaints form ML7 in
regpect of this notice. :

Signed: D < Phal,»

JACKY PHILLIPS, CUSTOMER SERVICES

Date: 09 September 1998
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THE -COMPANIES ACTS, 1862 axp 1867.

COMPANY LIMITED BY SHARES.

Wemormdnm of Jssodintion

OF A

SHAW SAVILL AND ALBION

 COMPANY, LIMITED:

1st. The name of the Company is * Spaw, SAvILL

- aND Arnion Compawy, LianTep.”
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10_NOV_1882.
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i 9nd. The registered office of the Oomi)any will be J\/q»
* situate in T Srisntasnd. T
IML:‘X';‘ h. ————, .

8rd.. Tho ohjects for which the Company is estab-

Jlished are: ) N

e~ }{tcc .
4 7;(\4 ost /'/\:’fu.,&'il. /

(1.) Purchasing from Messrs. Shaw Sawill
and Co. the whole or any part of their busi-

" ness, the 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 stipu-
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lotions and conditions, and at or for such prite or
consideration. in money, shares, debentures, or
obherwise, as agreed by a proyisionul contrach
datedt tho 6th day of November, 1882, and
entered into botween 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, qonizacts, agree-
ments, rights, privileges, and effects of that Com-~
pany, upon such terms and Subject to guch stipu-
Jations and conditions, and at or for such price
or ;consideration -in money, shares, or otherwise,
as agreed by a provisional (contrach dated the
6th day of November, 1882, and entered into
between ;James Galbraith, for .and .on .behalf of
The Albion Shipping Company, Limited, of tho
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 bo
made therein.

otherwise -acquiring and .owning,:either alone or
in ,conjunction -with any other companies or
pezjsoxis, steam. or sailing ships and ofher vessels
,cor craft of any description, .and any shares
thereof or interest therein regpectively, and
trading therewith and carrying on the businesses

(8.) Puchasing, building, chartering, and
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THE COMPANIES ACTS, 1862 mo 1880,

p T
Quticles of Jssocintion L3668
or (
IC _NOV_ 1884 ]

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 Articlos.

9, Sosoonas 20,000 Shares in the Company have been
applied for the Directors shall be ab liberty to proceed to
allotment of Shares.

3, 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 at once commenced, and the regulations for
tho maunagement of the Company shall bt at once in
force.

4. The Shares 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 necessmy 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 disposed of in such manner as the' Directors may
consider desirable at the date of issue.

CAPITAL.

5. Should the Company ab any time or from time fo
time increase its Capital, any new Capital so created
may carry, such preferential right to divigend, or such
priority in the distribution of assets, or be subject to
guch postporiement- of dividends, or in the distribution
of assets, as any resolution passed previously to the
igsue of any such new. Capital by a. General Meeting shall
direct. But, save as specified in any such resolution,
all new Capital shall be subject to the. same. provisions
in. all. respects as. if ib had. beon: part. of: the original
Capital. mentioned in the. Memorandum,of Association,.

6. Tho Shares, or any class of Shares, whether
original. or subsequently created, may, from: time to time,
be consolidated intow. smaller’ number of Shares, or
divided into a larger number of Shares;. or: the Capital
may be reduced by guch resolution and proceedings as
required by law.

SHARES.

7. Bach and every Sharcholder or Member of the
Company shall have one Vote in respect of every Share
therein held by him, but no Shareholder shall have more
than 5000 Votes, even'though his holding: exceed 5000
Shares; If several persons are registered as joinb
Wolders of any-Share, one only of such persons shall vote
in respect’ thereof, and any one-of sucli persons may give
offectual receipty’ for any dividend payable in respect of
such Shave.

&
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8. Tn every case in which fwo or more persons are
jointly entitled to a Share or Shares, only one Member
shall bo entitled to vote, aud in the event of more than
one claiming such right, the Momber whose name stands
first in the Register of Members as one of the holders
of such Share or Shares, and no other, shall be entitled
to vote personally or by proxy in rospect of such Share
or Shares under Article 45, but to all other the rights
and advantages (except those conferrod by Article 7)
by these Articles or any of them conferred upon a sole
holder of any Share or Shares, including a qualification
as a Director, under Article 543 of 5.

9. Bvery Member shall be entitled to a Certificate
under the Common Seal of the Company specifying the
Share or Shares held by him, upon which the Secrotary
of the Company shall, from time to time, ab the request
of the Member, indorse 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 payment 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 notico thereof, any other right
in respoct of a Share than an absolute right; thereto in the
registered owner thereof for the time being, and such right
in case of transmission, as hereinafter mentioned ; andin
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 fanants both
ab law and in equity ; and in the case of Shares which
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shall have been issued but shall not be fully paid up, the
Directors shall have power to call in the certificates
representing the same, and to issue cerfificates for fully
peid-up Shares, equivalont in par value to tho Shares in
respect of which certificates have been calledin. In case
of any fractions of Shaves, the snme ghall be paid to the
Shareholders to whom they belong, and that at the
bighest market value thereof, as at the date of the ¢ir-
cular calling them in. Inasmuch as this, if done, will
involve a reduction in the issued Shares, such Shares to
the oxtent of the rednction shall be counted ag parb of
tho unjssued stock of the Company.

TRANSMISSION AND TRANSFER OF SHARES.

19. The executors or administrators of a deceased
Member shall be the only persons recognised by the
Company as having any title to higz Shares or any
benefits aceruing in respect thereof.

13. Any person becoming, entitled to a Share in
consequence of the death, bankruptey, declared insol-
vency, or incapacity of any Member, or of the marriage
of any female Member, may be registored himself as a
Member in respect of such Share, or may elcet to have
some person registered as transferee of such Share or
Shares, upon such evidence Dbeing 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
person. shall dispose of the Share to which he shall have so
become entitled as aforesaid, in manner and subject in all
respects as hereinafber mentioned with regard to Shares
which a Member, or any person becoming entitled to
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Shares through or under any Member, shall be desirous
to sell,

14. Tho instrument of transfer of any Shave in the
Company shall be in such form as the Directors may
from time to time determine, and shall be executed
both by the transferor and the transferee, and the
tramsferor shall be deemed to remain the holder
of such Shave uutil the name of the transferce is
ontered in the Register Book in respect thereof, and
evory ti wsfor shall be subject to the approval of the
propos: 4 +ransferee by the Directors, bub such approval
ghall not e unreasonably withheld. The Directors shall,
however, be at liberty to decline to aceepb any transfer
of Shares on which any money is due in respect of calls
in arreav or interest due thercon.

15. Every instrument of transfer, after being duly
stamped, must be left at the Office of the Company to
be registered, accompanied by such evidence as the
Directors may reasonably require to prove the title of
the transferor, and by the payment of a fee 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 rotain the instrument of transfer.

16. The Directors may appoint an authority or autho-
rities in New Zealand 0 approve of or reject transfers of
ghares made in New Zealand, and to direct the registra-
tion of approved transfers in a register of transfers to
be 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 conspicuously posted up
in the local register office at the time of rogistration.
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
office in Bngland, the Directors shall register the transfer.
The kecper of a local register shall also by each mail
transfer to the Directors a copy of any entry in a local
rogistor 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 Ordinary
Goneral. Meoting 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 dates of making the calls; and each Member shall be
liable to pay the amount of calls so made to the persons
at the times, on or after the expiration of the twenty-
eight days’ notice, and at the places appointed by the
Directors, and in case of default, to pay interest for the
same at 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.

po 2
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19. The Divectors may, if they think fit, receivo 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 timo excecd the amount of
thie calls then made upon the Shares in respech of which
sucl; advance ghall have been made, shall he treated to
oll infents and purposes as payments in advance in
respect of such Shaves, and in satisfeetion, pro tanto, of
the unpaid portion thereof, entitling the holders thereof
for the timo being to dividends at the same rates as the
dividends which shall from time o time be declared on that
portion of the capital’ of the Company which shall have
been paid up, or deemed and. taken as having been paid

up.

LIEN ON. SHARES.

90. The Company shall have. a- first- charge or para-
mount lien on all Shares for all moneys due to it from
the holder. or any of the joint holders thereof, either
alone or jointly with any, other person, ineluding 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 lien may be.made available by a rale of all
or any of the Shares subject thereto, provided that no
quch sale shall be made except under a resolution of the
Directors, and until notice in writing shall have been
given to theindebted Member, or his executors or admi-
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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.

992. Tn case of such sale—as mentioned in Article 21
—the Directors skall apply the clear proceeds after the
payment of any oxpenses in or towards satisfaction of
such debt, and the residus, if any, shall be paid to the
Member, his executors, adminigtrators, or assigns.

FTORTFEITURE OF SHARES.

93. Tf 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 call shall
remain unpaid, serve a notice on him requiring him to
pay such call, together with inberest and any expenses
that may have accrued by reason of such non-payment.

24, The notice  ghall name a further day, not less
than twenty-one days after the day first appoiuted, on or
before whick such call and all interest and expenses
accrued by reason of such non-payment arve to be paid,
and shall also name the place where payment is to be
made, the place so named being either the registored
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 abt the place appointed, the
Shaves in respect of which such call was made will be
liable to be forfeited.
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95. T tho requisitions of any suoh nolice as aforesnid
be nob éomplied with, any Shares in rospect of which
such notico shall Lava been given may ab any timoe there-
aftor, bofore payment of all calls, intorest, and expenses
duo in respect thereof shall have been made, be forfeited
by a resolution of the Directors to that offect.

96, Any forfeited Share shall be dsemed to bo the
property of the Company, and may be re-sold, re-alloted
or disposed of in such manuer as the Directors shall
think fit,

97. Any Member whose Shares have been forfeited
shall, notwithstanding, be liable to pay to the Company
all calls owing upon such Shares ab tne time of forfeiture,
and the interest thereon.

98. A certificate in writing, under the seal of the
Company end 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 287 shall be conclusive M'
evidence of such forfeiture or sale, and also, in favour of
the purchaser, of its regularity and validity, so that $he
remedy of any persoun aggrioved shall be against the
(ompany, and in damages only ; and an entry of every
such certicato $hall be made in the Minutes of the pro-
ceedings of the Divectors.

or of Shares sold under Article 2p/the purchaser shall
be registered as the proprietor of the Shares, and shall
roceive & certificate of such proprieforship under Article ng‘

19, and shall hold the Shares discharged from all calls
4

99, On any sale by the Directors of forfeited Shares, M’
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due prior to his purchase ; and he shall not be bound to
seo to the application of the purchase-money.

80. The 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.

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

32. The Directors may, whenever they think fis, and
they shall, upon a requisition made by any Member or
Members holding alone or in the aggregate Shares to a
nominal amount equivalent to at least one-sixth of the
nominal Capital of the Company for the time being
issued, and entitled to vote, convene an Bxtraordinary
Goeneral Meeting.

83, Any such -requisition made by Members shall
express the object of the Meebing proposed to be called,
and shall be addressed to the Directors, and be left ab
the registered Office of the Company.

34, Upon the receipt of any such requisition, the

(r-‘#‘%.
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Dirvectors shall forthwith proceed to convene an Extra-
ordinary General Meeting. If they do mot prooceed to
convene the same within fourteen days from the time of
tho requisition being left at the registered Office, the
requisitionists, or any other Members holding the re-
quired amount of Shares, and entitled to vote, may
themselves convene an Hxtraordinary General Meeting ;
and the expenses of convening and holding the same
shall be borne by tho Company.

35. 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 hereinaftor mentioned, or in such
other manner (if any) as may be prescribed by the Com-
pany in General Meoting; but the non-receipt of snch
notice by any Member shall not invalidate the proceed-
ings at any General Meeting.

86. All business shall be deemed special that is
transacted at an Extraordinary Meeting, as well as all
business that is transacted at an Ordinary Meeting, with
thgvexcepﬁon, in the latter case, of choosing a Chairman
(if ‘necessary), sanctioning a dividend, electing Directors,
considering the accounts and the reports of the Direc-
tors, passing any resclution relating to or arising oub of
the subsequent motion of the report, fixing the value of
Shares of the Company, and appointing Auditors.

PROCEEDINGS AT GENERAL MEETINGS.

37. No business shall be transacted at any General
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Meoting excopt the choice of a Chairman (if necessary)
and the declaration of a dividend, unless a quorum of
twenty Members, entitled to vote, shall be present in
person or by proxy at the time when the Meeting
proceeds to business.

38. 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
fifteen 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 omne of their own number to act as
Chairman.

89, If within thirty minutes from the time appointed
for the Meeting, a quorum, as defined hy Article ﬁﬁ'isf be
not present, the Meeting, if convened upon the requisition
of Members, shall be dissolved; but in 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 least seven days’ notice, specifying the place, day,
and hour of guch adjourned Meeting. If at any adjourned
Meeting a quorum be not present within thirty minutes
from the time appointed for the Meeting, it shall be
adjowrned sine die.

40, The Chairman may, with the consent of the
Meeting, adjourn any Meeting ab which a quorum, as

l ‘\ﬂ, defined by Artiele %6*,} ghall be present, from time to time
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and from place to place, but 110 business shall be trans-
acted at any adjourned Meoting other than fhe business
left unfinished at the Meeting from which the adjourn-
ment took place.

41. Atany Goneral Meeting, unless a poll is demanded
by a Member or Members holding alone or in the aggre-

gate Shaves fo a nominal amount equivalent to ab least /ﬁ"

(07 n)
e

one~Founth of the subscribed Capital of the Company
rvepresented personally or by proxy ab the Meeting, and
entitled to vote, & declaration by the Chairman that a
resolution has been carried, and an entry to that effect
in the Book of Proceedings, or Minute Book, of the
Company, shall be sufficient evidence of the fact without
proof of the number or proportion of votes recorded in
favour of or againat such resolution.

42. 1f a poll be demanded by any Member or Mem-
bers holding alone 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, not being less than four
clear days after the Meeting at which ib shall have been
demanded, in such manner as 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 at any General:
Meeting or poll, the Chairman shall be entitled to a
second or casting vote.

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



26

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

VOTES OF MEMBERS.

45, Tvery 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 Axrticle 7.

46, If two or more persons are jointly entitled to a
Share or Shares, then one only of these shall be entitled
to vote, and if more than one be present at any meeting,
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. I any Member is an infant, minor, married
woman not having her Shares registered in her own
name under the ¢Married Women’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 eny one of them if more than ome, such person
having previously furnished to the Directors such
ovidence as they shall require of his title to represent
such Member at any Meeting, and being himsclf a
Shareholder.

48. No Member shall be entitled to vote abt any
(eneral Meeting unless all calls due from 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 the 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 Axrticle 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 be given either personally or by
proxy. No person shall be appointed a proxy who is
not a Member of the Company.

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

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

“Suaw SAvine anp ArsioNy Company, Limrrep.

I, the undersigned, \ one
of the Members of Smaw Savirn awp Anmron Company,
Lmuirep, 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 ab every or any Ordinary General or
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Extraordinary General Meeting of the Company that
may be held within one year from the date hereof, and at
every or any adjournment of any such mecting, and at
overy or any Poll that may take plece in consequence
thereof, unless a revocation of this proxy by writing
under my hand shall have bean del vered to or left at the
registered office of the Company in England. i
“ Dated this  day of 8 7

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

“Smaw Savint anp Arsion Company, Liuirep,

“ T, the undersigned one of the
Members of Saaw SaviLt aNp Arproy CoxpANy, LaniTep,
and entitled to . votes, do hereby appoint

or in case of hig absence
to be my proxy to vote and act in my absence for me at
the Ordinary Gteneral, or Extraordinary General Meeting
of the Company, which is to boe 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
o 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.

53, 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 Divectors shall be reduced below
six, the continuing Directors may act, notwithstanding
any number of yacancies.

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,
James Park, and Bdward Pembroke, and such firs
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 oligible as a Director unless
he holds not less than 200 Shares of the Company upon
which all calls f.r 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
should in any year the surplus profits appertaining to
the Shareholders be equal to an additional dividend of
9} por cent., however such surplus may be appayopriated

under the provisions contained in Article Sﬁ,énd to a l[ﬁ

further sum of £500 for each additional 2% per cent.,
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and the Directors’ remuneration shall be divided between
them in such proportions as they shall think fis.

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
Dircctors 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 Gth
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 between such Managing Director or Directors
and the Board.

58. The Directors shall pay out 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 carry into effect all or any of
the objects of the Company, and may exercise all such
powers of the Company as are not by any Act of
Tarlinment or by these Articles reguired 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
General Meeting.

60. No regulation made by the Company in General
Meeting shall invalidate any prior Act of the Dircctors
which would have been valid if such regulation had
not been made ; and the genorality of the powers horeby
conforred upon the Directors shall not be limited by any
subsoquent clause or proviso conferring any express
powor,

61. The Directors may from time to time, but only in
pursuance of a resolusion passed by an absolute majority
of their number for the time being, borrow at interest,
for the purposes of tho Company, such sum or sums of
money as bhey may think proper, not exceeding in the
whole £250,000, without the sanction of the Share-
holders in General Meeting; and all moneys so

ol élaorg_owed_may be raised or secured by mortgage,
sbond, and disposition in security, whether to indi-

viduals or to Trustees for Debenture-liolders, 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 accompanied
by such collateral, further, or other security, as the
Directors may think fit.

62. The Directors may appoint any one or more
persons; whether ]?,i,rectors 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 such salary or salaries as may
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be agreed on between the Directors and such Manager
or Managers, and with or without & percontago of profits,
asand by way of romuneration, and may define the powers
of any and every such Manager, which powers shall not
exceed the powers of the Directors themselves.

63. The Directors shall have full power in every case
of acquiring any veal estate or any interest therein, to
acceph at their own discrotion, and without incurring any
personal responsibility thereby, such title and evidence
of title, or to dispense with the necessity of showing or
evidoncing title, as they may think fib.

64. The Directors shall have power to make, accept,
endorse, and execute, promissary notes, bills of exchange,
and other negotiablo instruments, and to issue letters of
eredit, and all such notes, bills, and letters 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 counter-signed Dy, the
Managor, or other officer in that behalf authorized
by theBoard of Directors.

65. The Managing Directorg ghall have the powel of
appointing or removing all of the clerks or employés
of the Company in Liondon other than the Secretary and
Manager. The Directors may, from time to time,
appoint, remove. such solicitors, agents, and obher neces-
sary officers & fmsistapts (othex than Messrs. P.
Henderson & Co.), as they may think fit, and may
pay them such remuneration for their services,
by commission, salary, or otherwise, as may be agreed
upon by the Directors ; and generally the Directors

&

&
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shall havo power to do all things which from time
to time may be, or appear to thom to be, necessary
or expediont for the purposes of the Company, or
advantageous or conducive to the objucis and business
thereof.

66. Tho partners for the time being forming the firm
of Messrs. P. Henderson and Company, ship agents
in (lasgow, are heveby appointed to be the agents and
loading brokers of the Company in Glasgow, aund 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 ghall cover office rent and expenses
and clerks’ salaries, and they shall be further paid all
brokerage, commissions, and emoluments, as such
loading brokers.

67. The Directors may, on behalf of the Company,
with the sanction of a Gereral Meeting, enter into
arrangements with the liquidators of any company
authorized to make such arrangements as are contem-
plated by the 161st Section of ¢ The Companies Act,
1862, and they may apply any Shares in the Capital of
the Company for the tirie being unissued for the purpose
of carrying out such arfangement.

68. The Company shall have the power to use official
common seals, under © The Companies $eals Act, 1864,
and the Directors may from iime to time appoint any
person or persons tc be the duly authorised ageunt or
agents of the Company for tie purpose of affixing and
using any such official common seal, and may impose
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such restrictions as to the use thereof as they shall think
fit. :

DISQUALIFICATION AND FREEDOM FROM
LIABILITY OF DIRECTORS.

69. The office of Dil‘GGtOl‘ shali be vacated—

1, If he cease to hold the due qualification.

9. If he become of unsound mind, or bankrupt, or
filo a petition for liquidation of his effairs by
arrangement or composition with his creditors,
or be convicted of felony.

3. Tf le resign his office of Director.

70. Any Dirvector or firm in which a Director is a
partner may contract with the Company on bokalf of

himself or his firm, and no contract or arrangement .
WSO D

entered into on behalf of the Company with é;ny,gomfaa,ny,

corporation, or partnership of or in which any Director -
- shall be a Director, member, partner, or otherwise inter-

ested, shall bo void ; nor 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 thab office, or of the
fiduciary relation thereby established. The Director shall,
however, disclose the fact that he is so intevested, and he
shall be disqualified from voting, either as & Member or
ihrector, in relation to such contract.

FYTEITTRY

71. All acts done by the Directors, or a Committee of

the Directors, or by any person acting as a Director,
shall, nobwithstanding that it be afterwards discovered
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that thero was some defect in the appointment or quali-
fication of such Directors or persons acting as aforesaid,
or that they or any of them were disqualified, bo as valid
as if every such person had been duly appointed, and was
qualified to be a Director.

ROTATION OF DIRECTORS.

79. The said first Directors of the Company appointed
by Article ﬁﬁ.‘{ﬁéreinbefore contained, and any other
Directors they may appoint until their number reaches
ten, excopbing always the Managing Directors, Walter
Savill and James William Temple, who shall beat liberty
to continue to act as Managing Directors for five years
from the first day of January next, shall retire from
office ab the Armua! General Meeting of the Company, to
bo held in the year 1884, but shall then be eligible for
re-election, and at the Ordinary Meeting to be held in the
year 1885, and at the Ordinary Meeting in every subse-
quent year, bwo of the Directors for the time being shall
retire from office.

78. The Dircctors to retire in any year shall always
be such as have been longest in office, and in case of
equality in. that respect, shall, unless the Divectors agree
amongst themselves, be determined by ballot.

Y4, A retiving Dirvector shall be eligible for re-election.

75, The Company at the General Meeting ab whichany
Director shall retire in manner aforesaid, shall elect some
ono person to fill up the vacated office, unless it beneces-
sary to elect more or none, in order to give effect to
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a rosolution for altoring the number of Directors. No
person shall be nominated for the office of Director
otherwise than by the Directors at any Meebing ab which
an olection of a Director ought to take place, unloss
notice in writing of the intention to nominate such
porson shall have been left af the registered office of
the Company for the time being, for ten clear days
immedintely preceding such Meeting.

76, If at any Meeting ab which an election of a
Director ought to take place, the place of the vacating
Director is mot filled up, the Meoting shall stand
adjourned till the same day in the mext week, ab the
same time and place; and if ab such adjourned Meeting
the place of the vacating Director shall not be filled up,
the vacating Director shall continue in office until the
Ordinary Moeting in the next year, and so on from time
to time until his place is filled up.

7. Mhe Company may, from time to time, in Greneral
Mecling, by special resolution, augment or reduce the
number of Directors, and may change their rotation
and alter their qualification.

78. Any casual vacancy occurring 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 vacancy shall have occurred, bub any person
chosen to £11 such vacancy shall retain his office so long
only as the vacating Director would have retained the
same if no vacancy had occurred.

79, The Company may, by the resolubion of a General
Meeting, remove any of the Directors hefore the expiration
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of their or his period of office, and may appoint other per-
sons or another person in their or his stead. Any person
g0 appointed shall Loldl office solong only as the Director
in whose place he shall be appointed would havo vetainod
tho same if he had not been removed; but no resolution
ander this Article shall be submitted toa Meeting (excopt
on: the proposal of a Director) unless fourteen days’ notice
at least of the intention to propose the same, signed by
the Member intending to propose it, shall have been lofts
at the registered Office of the Company.

PROCEEDINGS OF DIRECTORS.

80. The Directors may meeb together for the digpatch
of business,adjourn and otherwise regulate their Meetings,
as thoy ghall think fit, and may from time to #ime deter-
mine the qUOrTI NECESSATY for the transaction of business,
bub such quorum shall not be less than three. In case
of an equality of votes at any Board Meeting the
Chairman shall bave a second or casting vote, and the
Chairmen or any three Directors shall be at liberty to
gummon a Special Board ab any time.

81, The Directors may from time to fime elech &
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 Chairman be notb
present ab the time appointed for lLolding the same, the
Directors present shall chooso some one of their own

aumber to be Chajrman of such Meeting.
' 6

[P Lol

PR g o

. e At = T




38

82. The Directors may delegate any of their powers
to Committess consisting of such Member or Members
of their body as thoy shall think fit. Any Committee so
tormod shall, in the exercise of the powers so delegated,
conform to any regulations which may be imposed upon
them by the Directors. Provided always that in the
absence of any special regulations for the purpose, a
Committee may meet and adjourn as they may think
proper, and questions arising at any Meeting shall be
debermined by a majority of Members present, and in
case of equality of votes, the Chairman shall have a
casting vobe.

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

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

ond. Of the names of the Directors present atb
any Meoting of Directors or of any Committee of
Directors.

8rd. Of all orders mado 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
timo think necessary or expedient, or as are required
by these Articles, to be inserted therein.
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And any such Minute as afaresaid, if signed by any
person purporting to be the Cheirman of the Meeting of
Divectors, or of any Committee of Directors, to which it
relates, or at or in respeet of srhich the entry was made,
or of the next Meeting of the Directors, or of the same
Committce of Directors, shall be receivable in evidence
without any further proof.

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

APPROPRIATION AND DISTRIBUTION OF
PROTITS.

85. No dividend shall be paid except out of the
profits of the Company aviging from the business of the
Company, as shown upon the balance sheet, which shall
from time to time have been examined and passed by the
Auditors.

86, The Directors may set aside oub of the profits of
the Company a Reserve Fund, for effecting purchases,
redeeming mortgages or debentures, wholly or in part,
purchasing, building, repairing, maintaining, or enlarging
ships or vessols for the use of the Company, erection
of offices or buildings for the Company, answering
damages, equalising dividends, or meeting any other

i
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contingencies or purposes of the Company ; and the
Dn'ectors may employ the whole or any part of the
sum §o sot aside in the business of the Company, or
they may invest the same, either wholly or partially, in
any of tho Funds or Government Sccurities of the United
Kingdem or Colonies; or they may place the same, or any
part thereof, upon deposit, at interest, whethor fixed or
vaviable, or they may distribute the wholo or any portion
between the Sharcholders, by way of bonus or divi-
dend. Any interest dorived 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 0wl Shares.
Provided always that the Directors shall never decumu-
late & Reserve Fund amounting to more than two thirds
of the Capital of the Company which may be paid up,
and deemed to be issued as fully paid up, except in
pursuance of a special resolution of the Shareholders in
Gencral Meeting.

87. Subject to the last preceding Article and to
Article 56, and subject to ahy arrdngement which may
from time to time have been entbred into relative to
the remuneration of any officer of the Company (6ther
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 t time
 issued or obtained by the Company.
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(9) In writing off not less than 5 per tent. to a

Dopreciation Fund against the amount from
time to time standing to the debit of the
Company in rospect of the amount paid the
Vondors, and such further sums as the Company
may expend for further ships or other property
of a depreciating character.

(3) In tho payment of o dividend of 10 per cent. to

the Shareholders.

(4) During the first five years from the 186 January,

1883, the balance shall bo divided between the
Sharoholders of the Company and the said
Managing Directors in tho proportions sob
forth in the agreement made with them, and
dated the 6th day of November, 1882, and the
proportion falling to the Shareholders shall be
carvied to the credit of a Reserve Fund or o
Depreciation Fund, or be otherwise dealt with
or disposed of as the Company in Greneral
Meeting shall determine.

(5) After the expiration of the said tersy of five |

years the said balance shall be disposéd of in
‘such manner a8 the Directors shall, with the
assent of the Shareholders in General Meeting,
determine.

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

29. The Directors may deduct from tho dividends
payable to any Member all sueh sums of money as may
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be duo from him to the Company on account of calls or
otherwise.

90. Notice of any dividend which may have been
declared, or of any interim dividend, shall be given to
oach Member entitled to participate therein in manner
hereinaftor mentioned.

91. No dividend hall bear intorest as against the
Company, and the dividend hereinbefor& provided for
shall be payable in proporbion, not to the nominal, but
to the paid up, capital held by each Shareholder, and
no dividend shall be cumulative.

o

ACCOUNTS.

99. The Directors shall cause 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 matters in respect whereof such
receipts and expenditure take place, and of the assets,
credits, and liabilities of the Company, and of all such
other matters (if any) as the Directors mey, {from time
to time, think necessary or expedient.

93. The books of Account shall be kept ate=the
registored Office of the Company, and, subject to such
reasonable restrictions as to the time and manner of
inspecting the same as may be imposed by the Directors,
uch books as the Sharcholders shall be entitled to seo
under provisions contained in the Companies’ Acts shall
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be open to the inspection of tle Members during the
hours of business.

94. The statement of the true financial position of
the Company, and & general balance-shoet made up to
and as on the preceding 31st day of Decomber, or such
other date as the Directors may from time to time fix, so
far as the business of the Company abroad will admit, shall
be laid before each Ordinary General Meeting after the first
General Meeting, Every such balance-sheet shall con-
tain a summary of the assets and estimated liabilities of
the Company, arranged under convenient headsg; and a
copy of such balance-sheet shall be deposited at the
registered Office of the Company for the information of
the Merabers. 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 CGteneral Meoeting—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, bub thereafter they shall be,
from time to time, appointed by the Company in General
Meeting.

96. The Auditors need not, but may, be Members of

ETR
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the Company, but no person shall bo eligible as an
Auditor who is interested otherwise than as a Momber
in any transaction of tho Company, and no Director or
other officor of the Company shall be eligible during his
continuance in office.

97. The remuneration of tho Auditors shall for the
first year be fixed by the Directors and thereaftor by
the Company in General Meeting.

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

99. If any cesual vacancy occurs in the office of
Anditor the Directors shall supply such vacancy until
the next General Meeting.

100. Tvery Auditor shall be supplied with a copy of
the yoarly financial statemont, and it shall be his duty
t0 examine the same, with tho accounts and vouchers
relating thereto and otherwise, as he may think fit.

101. Every Auditor shall have a list delivered to him
of 21l books kept by the Company, and shall, at all
reasonable times, have access o 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 to assist him in
investigating 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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statemont, and they may give sach information to the
Members on the state of tho Company’s affeirs as they
may think fit.

NOTICES.

103. A notice may be served by the Company, 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
t0 veceive notice.

104, All 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 perso. as may be appointed by
them, and notice so given shall be sufficient notice to all
the holders of such Share. '

105. Any rotice, if served by post, shall be deemed
to0 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 thet the letter
containing the notice was properly addressed and stanped
and pul into the Post-office,

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

served. ‘1f he shall not have named such an address,
N 7
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he shall not Dbe entitled to any notice of General
Meotings.

ALTERATION OF ARTICLES.

107. The Company may, from time to time, by special
resolution, alter or make new provisions or regulations
in substitution for or addition to the Articles contained
in these presents 80 far as the law allows.

ARBITRATION.
108, Whenever any doubt, difference, of dispute

_ shall arise between any Members of the Company, or

between any Member and the Company, or between the
Cowpany and any Member (and for the purposes of this
Article the word ¢ "\![ember » shall include persons claim-
ing through or under a Member), touching the construc-
tion of these presents, or any Article 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 conduct, affairs, business, or
interest thereof, or any act or default of the Directors,

- or any of them, the Members of the Oompany respectively

shall not take any proceedings ab law or in equity in re-
spect of such doubt, difference, or dispute, but the same
shall be referred to two Avbitrators, or their umpire,
pursuant bo and go as with regard to the mode and con-
sequences of the reference, and .in all other rospects to
conform to {he provisions in that behalf ccntained in
«The Common Law Procedure Act, 1854, or any
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statutory modification thereof or substitution therefor
for the timo being subsisting.

109. 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 Extraordinary General Mecting to consider whether
tho 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 ab least one
half of tho Subseribed Capital, shall be sufficient.

INDEMNITY.

110 Tho 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 reason, or in
consequence of any act, matter, or thing done or per-
mitted by them or him, in or about thé bond fide execu-
tion of tho duties of their or his office, and each of them
shall bo chargenble 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.

£11%, No Director, trustee, or officers, his heirs, exe-
cutors, administrators, or assigns, shall be liable for
any other Director, trustee, or officer, or for joining in
any receipt or obher ach for conformity, or for any
loss or expense...happqr_xjng__ﬁgk”bhe Compa,nj through
the insufficiency or deficiency of title to any pro-
perty acquived for om behalf of the Company, or
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for the insufficiency or deficiency of any security, in
or upon which, eny of the Company’s property or funds
shall be invested, or for any loss or damage arising from
the bankruptcy, insolvency, or tortuous act of any
person with whom any monies, securities, or effects
shall be deposited, or for any loss, damage, or misfortune
whatsoever, which shall happen in the execution of the
duties of his respective office, or in relation thersto,
unless the same shall happen through his own wilful
neglect or default.

INTERPRETATION CLAUSE.

]' /12 #38. In the interpretation of theso presents the fol-
lowing words and expressions slidll have the following
meanings, unless excluded by the subject or context :—

¢ Month ” shall mean calendar month.
'Words importing the singular nuimber only shall
inelude the plural.

‘Words importing the plural number only shall
include the singular.

‘Words importing the masculine gender sliall
include the feminine,

¢Share »” or * Shares *’ shall include Shares issued
a8, and to be deemed and teken as, fully
paid up. ' ’
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