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COMPANY LIMITED BY S\f% :

MEMORANDUM OF ASSQCIAGIGN A

or

SHIPBREAKING IND

LIMITED !

]

{ I. The name of the Company is “ SHIPBREARING INDUR MITED.”

} II. The Registered Office of the Company will be situate in Scotland,
III. Thoe objects for which the Company is established are :—

(1) To carry on the businesses or trades of shipbreakers, shipbuilders, ship-
repairers, ship-engineers, shipwrights, metel and serap merchants and
brokers, shipowners, tug and tender owners, barge owners, lightérmen,
stovedores, weighers, wharfingers, warehousemen, storekeepers, carriers,
forwarding agents, underwriters, ship and insurance brokers, marine
surveyors, average and selvage adjusters, shipping agents and shippers,
ship chandlers, ship's store merchants, ice merchants, cold storage
proprietors, and general traders, and any other business connected
with any of the businesses foresaid or whiech may from time to time be
deemed expedient to be carried on therewith.

(2} To carry on businesses as salvage contractors, and to purchase, sell,
Tepair, convert, alter, let on hire, salve, raise, flont and deal in and with
wrecls, wrecked, derclict, or damaged ships, vessels, oraft, and vehicles
of every kind, and their equipment and cargo, and machinery, plant,
roliing stock, implements, tools, and utensils of whatever nature or
desoription.

(3} To purchase, charfer, hire or otherwise acquire, build, equip, and
mointein steam or other ships, fugs, tonders, lighters, coal hulks,
dredgers, and other vessels of overy deseription or shares in the same,
and to work, let out to hire, or otherwise employ, sell, exchange, dispose
of, or deal with the same,

{4) Yo carry on the businesses or trades of civil engineers and surveyors,
marine and gencral architects, ship and seroplane designers, builders,
bricklayers, masons, housebreakers, lime and cement manufacturers
and as general contractors, both for the execution of public and private
works, and all ancillary and allied businesses or trades and every branch
of aby such husiness or trade.

(5) o carry on the businesses or trades in all their branches of mechanical
and general engineers, heating, lighting and ventilating engineers,
electrical engineers and electricians, electro-welders, manufacturers of
implements and machinery, toolmekers, founders, iron and steel con-
verters, forgers, smiths, coppersmiths and brossfinishe S-metal~worGs; e st
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(6)

o

8)

(9)

2

welders, boilermakers, patternmakers, fitters, tube makers, chain makers,
wire drawers, millwrights, machinists, metallurgists, smelters, refiners,
motal and alloy makers and workers, plumbers, glaziers, woodworkers,
coopers, joiners, packing-case malkors, cabinet makers, and upholsterers,
manufacturers, merchants of or dealers in uli clnsses and kinds of furniture,
farnishings, or upholstery, oil and colour merchants, painters, japanners,
annealers, enametlers, electro-platers, galvanisers, chemists, drysalters,
manufacturers and merchants of and dealers in all kinds of spirits, oil,
point, varnish, shellac, stains and others, vuleanisers, water proofers,
oilskin manufacturers, rubber merchants and makers, leather manu-
facturers and merchants, manufacturers of synthetic materials, saddlers,
printers, designers, and lithographers:

To carry on the businesses in all or any of their branches of timber
merchants, Jumbermen, brokers, sawmill proprietors, timber growers,
exporters of timber, forest growors, forest planters and wood sawyers,
and to manufacture end deal in articles of all kinds i the manufacture
of which timber or wood is used.

To manufacture and produce oxygen gns, or other gases, and to stoze,
use, soli, distribute, or otherwise dispose of or deal in oxygen gas or other
gases, and to sell, deel with, manufacture, and render saleable all residual
produects obtained in the manufacture and preduction of oxygen gas
or other gases, and to manuiacture, buy, sell, let on hire, and desl in
plant, apparatus, sppliances, and other utensils and conveniences used
or which may be used in the manufacture, production, sale, distribution
and disposal of oxygen gas-and otber gases, and their residual products.

To carry on the business of general merchants, agents, and brokers,
importers and exporters, and to undertake and carry on all kinds of
commercio] trading and dealing, and to buy and sell, import, export
and desl in all kinds of merchandise, and, so far ¢s it may be deemed
expedient, to carry on the business of universal providers, both wholesale

* and retail,

To acquire, lease, construct, own and carry on docks and wharves as
way be thought desirable with all usual and convenient slips, railways,
workshops, plant, machinery, warchouses, stores and other conveniences,

and fo carry on business as dock, wharf, pier, jetty and warehouse
proprietors.

{10) o nianufactixre, grow, imporé, export, buy, sell, exchange, distribute,

elean, erect, instal, repair, hire or let, and remodel any plant, machinery,
wmaterial, product, appliance, accessory, article or thing capable of being
conveniently made, used, sold or distributed in, or in connection with
any of the foresaid businesses or trades.

(1h1.) To transact all kinds of'agency business.

(12) To carry on any other business or businesses similar to any of the foresaid

businesses or usally carried on in connection therewith or as a branch
thereof, and which may seem to the Company capable of being
advantageously carried on in conneotion with the foregoing objects or
calenlated to doevelop and enbanco the value of or render profitable

directly or indirectly any properties, assets, rights or interests of the
Company.

(13} To purchose, feu, excamb, leass, hire, or othorwise acquire any esfate,

heritab!e or moveable, real or personal, ond without prejudice to such
ge{le.rahty, any lands, piroperty, buildings, servitudes, leases, rights,
prmle.ges, concessions, machinery, apparatus, plant, stock-in.trade of
any kind necessery or convenient to the business of the Company or
which the Company may think desirable. '
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. (14) f[:o f:onstruct, alter, remove or replace any docks, wharves, piers,
jetties, buildings, erections, structures, roads, railways, reservoirs, canals,
gasworks, gasometers, gas distributing plant or other machinery,
plant or tools, or works of any description, or to contribute to the
costs thereof, as may seem desirable in the interests of the Company.

(15) To conduct, arrange for and financo experiments and scientific research,
and to apply for, register, purchase, or otherwise acquire any patents,
brevets or other rights for inventions, trade names, trade marks, copy-
rights, licences, concessiona, ¢r other similar grants or rights, or any
secret or other information as to any invention cr process, matter or
thing which may seem capable of being used for any of the purpos.s of
the Company, or the acquisition of which may seem caleulated directly
or indirectly to benefit the Company; and to use, exercise, develop,
or grant licences in respect thereof; or otherwise to sell, dispese, or
turn to account the property, rights and information se acquired.

(16) To acquire the whole or any part of or any interest in the business
goodwill, shares and assets-of any person, firm or company carrying on
or proposing to carry on eny of the businesses which the Compeny is
authorised to carry on,,or whose business or any part thereof may be
conveniently combined with the Company’s business, and as pard of the
consideration for such acquisition, to undertake all or any of the liahilities
of such person, firm or company, or similar business ; to give or accept
by way of consideration for any of the acts or things aforesaid, or for
any property acquired, any shares, debentures, debenture stock, or
seourities that may be agreed upon; and to hold and retain, or sell,
mortgage, and deal with any shares, debentures, debenturs stock, or
gecurities so received.

(17) To enter into eny partnership or make and carry into effect arrangements
with respect to sharing profits, joint adventure, co-operation, limiting
competition, reciprocal concession, mutual assistance, union of interests
or otherwise with any persons, firms, companies or associntions having
objects similar to or kindred with any uf the objects of the Compiny.

(18) To amalgamate with any person, firm or company whose objecta are
within the objects of the Company and that either by sale of the whole
business property and assets of the Company, subject to its labilities,
or by purchese of the whole business property and assets of such other
company ; and that with or without winding up either company Or by
gale or purchase of all the shares, stock or securities of the Company,
or any such other compuny 28 aforesaid, or by partnership or by any
arrangement of the nature of partnership, or in any other manner.

(19) To promote any company tu acquire the whole or any part of the assets
or linbilities of this Company, or for any other purpose which may seem
desirable in the interests of this Company, and to subscribe, acquire,
underwrite, .r place, or assist in so doing, the whole cr pait of the
shares or securities of such company. .

(20) To subseribe for, acquire and hold, sell, mortgage, or deal with the shares,
gtock, bonds, debentures or securities of or in any other company ‘or
body (whether such shares or securities be fully paid or not) where the
go doing may seem desirable in the interest of the Company.

(21) To pay for any business, undertaking, property, or ;‘ights, heritable or
movesble, or services acquired by or rendered to the Company, either
in cash or shares, with or without preferred or deferred rights in respect
of dividend or repayment of capitel or otherwise, or by debentures, with
or without a charge ‘upon the property, rights and assets of the Company
(including unealled capital) or eny part thereof, or partly in one mode
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(35)

(36)

(37)

(38)

(39)

(40)

(41)

(42

(43)

(44)

b

ghares or securities of the Compoany credited as paid up in full or in
part or otherwise.

To provide for the welfare or support of, and make gifts and grant
bonuses, aliowances and pensions to employees or ex-employees of the
Company, or the wives, widows, children, dependents and connections
of such persons, to make payments towards ingurance, and to subseribe
or guarantee money for infirmaries, hospitals, charitable or benevolent
objeets, trade associations or exhibitions, or for any public, general,
or useful object.

To acquire or obtain from any government or authority, supreme,
municipal, local or otherwise, or any corporation, compony, or person
any charters, contxacts, decreos, rights, privileges and concessions which
may be conducive to any of the objects of the Company, and to accept,
make payments under, earry out, exercise, and comply with any such
charters, contracts, decrees, rights, privileges and concessions.

To promote freedom of contract, and to resish, insure against, counteract;
and discourage interference therewith, and to subseribe to any agnociation
or fund for any such purposes, or having for its object the promotion
of trade or industry.

To procure the Corapany to be registered or recognised in any of the
British Dominions or in any foreign country as may from time to time
be determined.

Mo remunerate employees and servants of the Company and others out
of or in proportion to the returns or profits of the Company or othexwise
as the Company shall think fit; and to promote and give effect to any
scheme or arrangement for shering profifs with employees, whether
involving the issue of sheres or not.

To apply for and obtain any Act of Parlinment, Provisional Order, or
other legal or legislative sanction for cnubling the Company to carry
any of its objects into effect, or for effecting any mod.ificn.’omn of the
Company’s constitution, or for any othex purpose which ay seem
expedient, and to oppoge any proceedings or applications which may
geem coloulated directly or indirectly to prejudice the Company’s

interests.

To pay all costs, charges, and exponses incidental to or connected with
the formation and incorporation of the Company, and purchase of the
agsets acquired or to be acquired for the purposes of the Company, and
carrying any of its objects into effecs, or to contract for the payment

of the same in whole or in part by others.

To guarantee the payment of any monies or the performence of any
contracts, engagements, or obligations of any company or pecson.

I'o do alt or any of the above things in any pert of the world, and either
as principals, agents, trustees or contractors, and either alone or in
c;mjmlction with others and either by or through agents, sub-contractors,

trustees or otherwise.

7o do all such other things a8 aré incidental or conducive to the attainment
of the above objects or any of them,
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Deolaring that the word “Company ? in this Memomnflum, except where
reforring to Shipbreaking Industries Limited, shall be dcem.ed to include any partner.
ship or other body of persons, whether incorparafed or unincorporated, and whethep
domiciled in the United Kingdom or clsewhere; and that the objects specified in
cach paragraph of this clause shall bo deemed separate objects and shall (except
where otherwiso expressed in such paragraph) be in no wise limited or restricted
by referenco to or inferenco from the terms of any other paragraph.

Iv. The liability of tho members is limited.

V. The share capital of the Company is £100 divided into 100 shares of
£1 each. Thao shaves forming the capital (original, increased or reduced) may bo
divided into such classes and have attached thereto such respective preferences,
rights or privileges, and be subject to such conditions or restrictions as are defined
by or as may be altered or varied in accordance with the Company’s Articles of
Association for the time being. Any share or shares may when fully paid up he
eonverted into stock.

WE, the several persons whose names and addresses are subscribed, are desirous
of being formed into & Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the Company
set opposito our respective names.

Number of Sharas

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by
/ P each Snbscriber.
1, ld -
{ SAA&L Zies, C(‘M&?fwm
i Do S
/45! St A e ” 561"2_&&" L have
f ‘/) o
C 'Lﬁ"p Vt L? 2
- . - ’
£ K -
Cianlerncsl ée ol ,

/L/—,S//j MW /
G0 zo.
C/AMM%

Dated the Swykewtl,
thirty-eight,

MW

doy of Ow WA}, One thousand nine hundred and

Witness to the above Signatures ;—
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THE COMPANIES 40T, 1929,

COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCIATION

oF

SHIPBREAKING INDUSTRIES

LIMITED

CONSTITUTION.

1. The Company is established as a Private Company within the mesaning of
Section 26 of the Companies Aet, 1928, in accordeance with and subject to the
provisions of that Act and of its Memorandum of Association and of the Regulations
eontained in Table A in the First Schedule to the Companies Act, 1929 (hereinafter
referred to ag * Table A '), which are hereby adopted with the exception of Clauses
19, 35, 45, 47, 48, 50, 54, G1, 64, 65, 66, 69, 72, 80, 82, 83, 99, 101, 103 and 104
of Table A, and subject to the provisions of the following additional Articles in
modification of Table A so far as hereby adopted.

2. The number of the members of the Company (not including persons who are
in the smployment of the Company, and persong who, having been formerly in the
employment of the Company, were while in that employment and have continued
after the determination of that employment to be members of the Company) shall
be limited to fifty; no trans®er which would incresse such number of members
beyond fifty shell be valid and the Directors shall refuse to recognise any such
transfer ; where two or more persons hold one or mere shares in the Company

jointly, they shall be treated as a single member,

3. No invitation shall be jssued to the public to subseribe for any shares or
debentures of the Company, and the Company and its Directors, Monagers and all
persons acting on jts behalf are hereby prohibited from making any such invitation

to the publie.

4, The right to transfer the shares of the Company is restricted in manner
provided in these Articles.

SHARES.

“ Ordinory Rosolution ”* shall be
** where thost worda.firet--ou

\.‘s'!;

e TERE

§. Tn. Clause 2 of Table A the word:s
substituted for the words «Special Resolution,

-

e U 29 AUGIEHY
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12, The Directors meay also suspend the reg

’ istration of transfers for o period of
not more than thirty days in each year,

¥ The Directors may decline to recognise any
instrument of transfer unless (A) such fee, not exceeding two shillings and sixpence, as
the Directors may from time to time determine, is paid to the Company in respect
thereof, and (8) the trausfer is aceompanied by the certificats of the shares to which it
relates, and such other evidenca as the Directors may reasonably require to show the
right of the transferor to make the transfer, The Directors may decline to register &
transier of any shares on which the Company has a lien.  If the Dircetors refuse to
register a transfer of any shares or debentures they shall within two months after the
date of lodgment of the transfer send to the transferee notic

: ¢ of the refusal as required
by Section 66 of the Companies Act, 1929,

PROCEEDINGS AT GENERAL, MEETINGS,

13. No Business shall be transacted ab any General Mecting unless & quorum
of members is present at the time when the meeting proceeds to business. Two
members present personaily or by proxy shall be a guorum,

14. The Choirman of the Board of Directors shall preside ab every General
Meeting, but if at any meeting he shall not he present within fifteen minutes after
the time appointed for holding the same, ox shail be unwilling to act as Chajrman
the members present shall choose some Director, or if no Director bo present, or if
all the Directors present decline to take the chair, they shall choose some member
present to be Chairman of the meeting.

15. At any General Meeting o resolution put to the vote of the meeting shall
be decided on a show of hands unless o poll is (before or on the declaration of the
result of the show of hands) demanded by at least one member present in ‘person
or by proxy and for the time being entitled to vote at the meeting, and unless a
poll is 8o demanded a declaration by the Chairman tha$ & resviution has on a show
of handa been carried, or carvied unanimously, or by o particular mejority, or lost,
or nof, carried by o particular majority, and an entry to that effect in the minute
book of the Company shall be conclusive evidence thereof without proof of ‘the
number or proportion of the votes recorded in favour of or ageinst such resolution,

18. Subject to any special rights or restrictions as to voting for the time being
attached to any speeinl class of shares, on a show of bands every member present
personnily or by proxy shall have one vote. On & poll every member shall have
one vote for cach £1 Share held by him.

FORM OF PROXY.

17. A proxy muny be in the following form, or in any other form which the
Directors shall approve :—
“ Mo SHIPBREAKING INDUSTRIES LIMITED.

[13 I, ,
it of ‘ .’
“in tha County of » being o
“ member of SHIPBREAKING INDUSTRIES Limirep, hereby
“ gppoint of ; s
“ or failing him, o

¥ hohalf
«“ a5 my prosy to attend, act and vote for me and on my
“ :: thﬁcra I;Ord{nary or Extraordinary or Adjourned, as fhe case
“may be) General Meeting of the Company to be hcf}d on the
# day of , ond at any adjournment

“ thereof.
“ Gigned this day of

»
.
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DIRECTORS.

18. The number of the Directora shall not be less than twe nor more than nine,

19. The first Directors of the Company shall be appointed in writing by the
suhscrii)ers to the Memorandum of Association of the Company.

20, The Directors shall regnire no share qualifieation.

in General Moeting from timo to time may direct such sum
or sfxts zgami;mggziol:gﬁt fit to be paid ag m_v:tl by way of remuncration to the
Ditectors for their services, and such remuneration may be by way of salary, fees,
commissian or participation in the profits or by'all cr any of these methods. They
shall also be entitled to be repaid all travelling and hotel .expex:ises rea_sonably
incurred by them respectively in or about the performanee of their duties as Directors,
22. If any Director shall be called upon to perform Spet:'i!ﬂ services .of any
kind, or to travel, at fiome or zbroad, on the Company's busmef_ss, the Directors
may pay the reasonable travelling oxpenses and outlays of suf:h Dl.recfsor, and may
arrauge with him for such specis) remunerution for such services r.'.1ther by way of
salary, commission, or payment of a tump sum of monay, or otherwise, ag they shail
think fit. ’

POWERS AND DUTIES OF DIRECTORS.

23. Clause 68 of Table A shall be varied by omitting therefrom all the words
therein after the words * from any canse to be a Director,”

24. In Asticle 70 of Tabls A tho words from and including * and every
Director ” to the end of the Articlo shall be excluded,

25. The Directors from timo o tirne, and et any time, may provide through
Loeal Boards, Attorneys or Agencies for tho managoment of the affairs of the
Company abroad, and Mmay appointany persons to be membors of such Loeal Boards
or as Attorneys or Agents, and may fix their remuneration and may ab any time

femeve any person so uppointed. The Company may exercise the powers conferred
by Sections 103 and 32 of the Companies Act,

eecordingly bo exercisable by the Directors,

26. The Directors from time to time, and a4 4ny time, may delegate to any

Local B?Md‘ Attornoy or Agent any of the powers, authorities and discrotions
for the time being vested in the Directors, and any such delegation may be made
n Su?h berms and subjest ¢o such conditions as the Directors mey think fit, end
may inelude & power to sub-delegate, and the Directers may ot any Jime annul or

vary ary such delegation, bys 10 person dealing in good faith and witiout notice
of such annulment Or Vvariation sha]} be atleted thereby.

BORROWING POWERS,

purpiZésT:fe tg?‘é":!‘:’;ﬁﬁ;&ys fcr;m lime {0 timgp in their discretion, borrow for the
" Ueh sumg wi mi "
may be borrowed from 5 Direct g S limit to the amount and such survs

Or 18 wall ag f

. 1o ine
be secured in guch manner ang m others and such borrowings may

pon suck fermg gy thq Diveetors may think ft.
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DISQUALIFICATION OF DIRECTORS.

28. & Director may hold the office of Secretary or anv i
any other off
Company, exept that of Auditor. y ¥ O clice under the

Z9. The Offico of Director shall be vacated :—
{a) If he becomes bankrupt or compounds with, his creditors,
(01 If he becomes Junatie, or becomes of ungourd mingd.
(¢) If he shall be requested to vacate office by an extraordinary resolution
of the Company in General Meeting.
(d) If ho absents himself from the meetings of the Directors during the period
of threo consecutive months without special leave of absenco from the

Directors, unless ke be absent on the business of the Company, or his
absence be caused by sickaess,

(e} If by notico in writing to the Company, he resigns his office.

30. No Direotor shelt be disqualified by his office from contracting with the
Company, either ns vendor, purcheser, solicitor or otherwise, nor shatl sy such
contract or arrongement, or any contract or arrangement entered into by or on
behalf of the Company, in which any Director shall be in any way interested, be
voided, nor shall any Director so contracting or being so interested, be liable to
aduount to the Company for any profits realised by any such eontract or arrangement
by reason of such Director holding that office or of the fiduciary relation thereby
established, but the nature of his interest must be disclosed by him at the meeting
of tha Directors at which the contract or arrangoment Is first taken into sorsideration
if his interest then exists, or in any other case at the first meeting of the Directors after
the acquisition of his interest, and he shall not vote in respect of such contract or
arrangement, A Dirgctor shall not vacate office by reason of holding any appoint.
ment under the Company except that of Auditor, although he reccive remuneration
thorefor. A general notice that a Director is a member of any specified company
or firm, and is to be regarded as interested in any transaction with such company
or firm. sba?} be sufficient disclosure undoer this Article, and after such general notice
it shall not be uecessary to give any special notice relating to any particular
transactlon with such company or firm ag aforesaid.

31, The continuing Directors may et notwithstanding any vacaney in their
body.
PROCEEDINGS OF DIRECTORS.
32, The quorum necessary for the trausaction of the business of the Directors
mayv be fixed by the Directors, and unless so fixed ghall be two.

ion in writing 8i irect: 1l heve the scme effect
33, A resolution in writing signed by all the Directors shu..
and validity as o resolution duly passed at o meoting of the Directors duly convened

and constituted,

1 i issory notes and other
34. All cheques, drafts, bills of exchange, _ promissory R
documents of debt, g’ranted or drawn by, upon ot ju favour of the tComp.any 311;1;
be signed by one Director and the Secretary of the Company, or otherwiso a8

Directors may appoint.

DIVIDENDS.

of members eutitled to shares jssued upon ‘speci?.I
all b divisible among the members
on the shares held by them

35. Subject to the rights
conditionz, the profits of the Company sh »
proportion to the smount paid up, vr held as paid up,

regpoctively.
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ACCOUNTA.

56. Tke Directors shall from fime to time derermine *.-ﬂ?ethc-r and to ‘B'he.t
extent and 2t what times and places, and under what conditions ard regulations
the accoants and books of the Company, or any of them, sha!l be open to ‘E:he
inspection of the members; and no member shall have any right of inspecting
any account or bock or document of the Company, except as conferred by Statute
or anthorised by the Directors or by o resolution of the Company in General Meeting,

INDEMNITY,

37. Subject to the provisions of Section 152 of the Companies Act, 1929, the
Directors, trustees, golicitors and officers of the Company and each of them, shall
at all times be indemnified out of the funds of the Company from and against all
loss, costs and charges which they or he may properly incur or be put to in or about
the bone fide execution of the duties of their or his office, and none of them shall
be answerable for any act or default of any other of them, or for the sufficiency
of any security which may be taken by them or any of them, unless the Ioss thereby
arizing shall happen through his own wilful negleet or default, nor shell they or he
be lizble for any agent, broker, banker or other person with whom or into whose
hands the money or property of the Company shall from time to time be draspsited
or come, or for any involuntary loss or damage whatever, which may h.ypen in
the execution of their respective offices, services or trusts, or in relation thereto.

CAPTTALISATION OF RESERVES.

38. (1) The Compary in General Meeting may ab any time and from time to
time pass an Ordinary Resolution to the effect that the whole or any purt of the
undivided profits of the Company standing to the credit of any of the Company’s
Reserve Accounts (including any Reserve Account crented wholly or partially out
of eredit balances arising from the realisation of 68368 Or created by the re.valuation
of appreeiated asssts), or standing to the credit of the Profit and Loss Account be
capitalised, and that aecordingly any such sum or sums he set free for distribution,
and be appropriated free from any deduetion whataver ag a capital bonus to and
amongst the sharcholders who would have been entitled thereto if the same had
been distributed ag dividend, in snch proportions and manner as the resolution may
dizect, and such resolution shall he effective, and the Directors shall, in accordance
with such resolution, apply such sum OF Sums in paying up any shares or debenture
stock or debentures of the Company on behalf of the persons to whom the same
shall have been so appropriated, and distribute the shares or debenture stock oy
debentures so paid up, amongst the shareholders entitled thereto as aforesaid in the

proporéions in which they are so entitled and in satisfact] i iv

and teroste e o) O o ) istackion of their respective shares
the same in Paying up on behalf of the shareh

k olders afl
of the balance which shall for the t{ o
shares, or otherwise deal wit
:Zhere any di}lfieulty arises in Tespect of such distribyti
¢ samo 23 they think expedient and in ; i i

cortificates. fix e S o dist,ri’but' In particulae they may issue fractional share

or debentures, make cagh Payments ¢ .
0 fixed in culen o adjust rghte 0 any shareholders on the footing of the valus

; and may vesp any shares or debent

‘ 1 ure stock or
debentu‘res’ in trustc_es Upon such trusts for the porsons entitled to shnr: in ﬂ:e
ppropriation and distribution ag the Dircetors may thinlk expedient

(2) When decmed requisite, g o i
£ of tho Compuis Aot 1020 andmtl;;?% .slmll be filed in accordance with Section

such contract ag agent for and
appropristion and distribution
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NOTICES.

32. A notice may be given by the Company to any member, either persona
or by sending it by post to him to his registered addres.);, or (if he has noigi&ergg
address within Great Britain) to the address, if any, within Great Britain supplied
by him to the Company for the giving of notices o him, Where a notice is sent
by post, service of the notice shall be dremed to be effected by properly addressing,
prepoyirg, and posting a letter containing the notice, and to have been effected
at the expiration of twenty-four hours after posting thereof,

40. Tl o. member has no registered address in Great Britain, and has not supplied
to the Company an address within Great Britain for the giving of notices to him,
a motice to such member shall be deemed to have been givert at the expiration of
twenty-four hours after the notice has been posted up in the registered office of
tho Corepany.

WINDING-UP,

41, In a winding up the Liguidators may, with the sanction of an Extraordinary
Resolution, distribute all or any of the assets in specie among the members in such
proportions and manner as may be determined by such resolution, provided always
that if any such distribution is proposed to be made otherwise then in accordance
with the existing rights of the members, every member shall havé the same right
of dissent and other ancillary rights us if such resolution were a Special Resolution
passed pursuant to Section 234 of the Companics Act, 1929,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

4 ié&z\. (aﬂv@;&m’ .
les, Ser 0 et Shict

A L .
Cf\..gv\, CZM;'L cLet O"bwv’(%(

/-8 %Wﬂ
é\%&m 2.

!%, Gortio s,  O—tPnnlt et

Dated tho ‘3{?'“"-*/"“& day of MW& , One thousand ning hundred and
thirty-eight.

Witness to the above Signatures (- |
\la.i.&i&m A }%)\,,b\—u S s
| o ST,
& oy cead
b v W J‘wuew»Lu )

| 5 o 1 .
(‘{ ',433‘4 ‘5“1 T
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*This Statement showld be signed by an Officer of the Company.
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THE STAMP ACT 1891,

(54 & 55 Vier,, Co. 39.)

e — Form No, 25,

A S

@

COMPANY LIMITED BY SHARES. i

Statement of the Dominal Capital

e T

SRR e e

..........................

LIMITED.

Pursuant to Section 112 of the Stamp Act 1891, as amonded by Section 7 of
the Finance Act 1809, Section 39 of the Financy Act 1920, and
Section 41 of the Finance Act 1933.

NOTE.—The Stamp Duty on the Nominal Capital is Len Shillings for every £100
or fraction of £100.

@ This Statement is to be filed with the Memorandum of Ascociation
or other Document when the Company is registered.

RENNIE & HODGE Ltd,

Presented by €9 WEST CAWPRELL ST.,
Timdwir—Oabbo—irtedmew, . . CLASGOW, CO.
@ e ST — == —— ——— !
' The Solicitors’ Law Stationery Society, Limited,

167 Bope Street, Glasgow, 0.2
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND YORMS. ‘,

—

Companlcd Form o

562338, [See Back.]

R
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., The Companies Ack, 1948
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COMPANY LIMITED BY

Ordinavy Resolution

OF
(."'\\

SHIPBREAKING INDUSTRIES LIMITED

Passed 16(h june, 1933

A an EXTRAORDINARY GENERAL Megrine of the Members of SHrp-
BREAKING INDUSTRIES LiIMITED, duly convened, and held within the
Office of Belmore House, Taslane Port, Shandon, on Tuesday, the

16th day of June, 1953 ab 9.45 a.m.
Reseolutien was duly passed:—

the subjoined Ordinary

Thaet the Capital of the Company shall be increased from
£100 to £50,000 by the creation of 49,900 shares of £1 each
and that the said 49,900 new Shaves of the Company shall
rank pari passu with the existing Ordinary Shares of the

{ Company so that sach new share alloted shall have the same
A rights and privileges mutatis mutandis as each existing share and

¢hall rank for dividends declared after the date of allobment
pari passu with the existing shares according to the amounts

paid up or reckoned as paid up from time ¢

L A \/K

shares.

U
A

,f":XC“ =

& 93 JUL 1953

EDINEBUIC1?
—— e

EXCHEQUFR
21 JUL1953
EDINBUY !

e e

.

Y

-~

S e e e T T mmm e oy
- T N 2

o time upon such

D. R. ESSLEMONT,

Secretary.

REGISTERED
2.5 JUL 1953

ﬁopﬂw
29154
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- Potice of Fncreage in Pominal €

Pursuant to Section 83,

Imsert the {
Name
of the
Oompany. TIESIEAKTI Ti AISTRIES

LIMITED.

Kors.—This notice and 5 printed copy of the Resolution authorising the increata must be
fled within 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to » defeult fine (scc. 63 (3} of the Ach).

W

Presented by

atrrd presis

.........

EXo ‘E
2.5 JUL 1953

EDINBO I -
- : =" The Solicitors’ Law Stationery Society, Limited
157 Hope Street, Glasgow, C2. REGISTERED

Shivbreaking [nfstries Lindied,
Taslane Tort, Shendoen, Dunbartonsahire.

TRty e s SRS 4 A LYK 4

EXCHE MUY Frnrens AND PUBLISBERS OF COMPANIES' BOOKS AND PORMIS J(j1. 1953

2 i JUL 1953 Companies Form 6A. Hﬁwzm

1136/,

[
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[

i

i EDINBURGH o

R ——— £y § ™ b
g, LT 2 F':Z i} 1 D“f
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To THE, REGISTRAR OF COMPANIES.

4 o acwan o s L) Lar

T ) QA mmeo

il b ..Limited, hereby gives you notice, pursuant
o Section 63 of the Companies Act, 1948, that by ar¥.......wewvwune QRIS s » «Qrdinary,”

“Lxvrra-
wordingry,” or

Resolution of the Company dated the Sizbcentn. ... .day of... . dLs...nn 19,5349 gpeciall?
54 !

the Nominal Capital of the Company has been increased by the addition therato A
OF £18 SUIN OF £ BaZ0 o et re s eSS
heyond the Rugistered Capital of £...090% s

The additional Capital is divided o8 follows :-—

Number of Shares. (lass of Shares. N&me;"cf gﬁ;ﬁ?ﬁ

19,900 Ozdinsxy £4

The Conditions (e.g., voting rights, dividends, &e.) subjeet to which the

new shares have been, or are to be, issued are as follows :—

. "Phe new Sheres of the Com any shall venk pari passu vith
the exigbing Oxdinery Shares of the Congpany so thes each new
share alloted shall have the same rirhis and privileges nutatis
mrbandis ae each aristing share and shall resk for dividends (;,
declared after the date of allotment pari passu with the =
existing shares according to the amounts psid up or reckoned
as poid up Prom time to btime npon snch shares."

% If any of the now shares are Preference Shares state whether they ave redecmable or not.

Signature...b. xS

State whether Direclor,} Seapadanr, 3
ﬂfﬂ%ayei‘ or Sﬂm'ﬁiary‘, rorerserssveirdes Bonesntinpaitaannpienins gy %’
. 'I'J‘ "1.‘.li'l . - -
Dated (e cen LY A2Y  OF oo S 2 s 19..23
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THE STAMP ACT 1891 -

-~
{54 & b5 Vicr., CH. 39)
COMPANY LIMITED BY SHARES
Statement of Fncrease of he Pominal Capital
OF
L
—r’
SHLEBRUAKTIG TIDUSTRIES
LIMITED
Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.
NOTE.—The Stamp duly on an increase of Nominal Capitel is Ten Shillings for
every £100 or fraction of £100.
This Statement is to be filed with the Notice of increase” which must be filed
pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
o passing of the Resolutlon is also payable, (Section 5 of the Revenue Act 1903.)
O
Presented by
The Segrouary,
Shinbrealdne Industries Idwited N
Paglane Fort. Shandon, Dunbanrtonshire,
**Jf The Solicitors’ Law Stationery Soclety, Limited.

22 Chancery Lane, W.G.2; 3 Bucklersbury, £.C.4; 49 Bedford Row, W.G.1; 6 Victoria Street, 5.W.1;
15 Hanover Street, W.1; 55-59 Newhatl Street, Birminghan;, 3 ; 19 & 21 North John Street, Liverpoal, 23
28-30 John Dalton Street, Manchiester, 2 ; 75 St. Mary Stroet, Cardiff; 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TIORMS

T802.20-11-52 Companles 68
[2T.0.
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THE NOMINAL CAPITAL

or

SUTTARTIAITIS IITISPRTES Limited

has by a Resolution of the Company dated

166k June 1953. . been increased by

the addition thereto af the sum of £..29.9%0

divided into :—

49,900 Ordinary Shares of £1____each

Shares of. each

beyond the registered Capital of .19 Qrdivary

Shares of &1 each

Signaiure...

{State whether Director or Secrefery) Seorebary.
EXCrEc, oot te..... Sl day of July, 195...3¢
23 JUL 1953
EDINBU o or
— -
‘ EXGHIOUER REGISTERED
i 2§ JUL1953 23JU[,I§S

EDINBURGH &——W
- s D p-u

Note.—This margin is reserved for binding and must not be written across
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Company Iimited by Sharea

;- haym—

Special Resolution of

ﬁﬁip[)rwfm:ﬂ Jndustries @/

At the Armual General Meeting of the members of the above named
Company duly convened and held at Brook House, Park Lane, London,
W.l., on the 871 day of \7647 195 the following resolution
was duly passed as a Special Resolution:-
®That the regulations contained in the printed

document submitted to the meeting, and

initialled for the purpese of identificabtion
| by the Chairmen thereof, be and are hereby
adopted as the Articles of Association of the
Company in substitution for, and to the exclusion

of, the present Articles of Association®,
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
SF\jpBreaELng JIndustiies
LIMITED

(New Articles adopted by Special Resolution
passed on the28thday of J u@ 1959)

Pttt

PRELIVINARY :

1. Neither the regulations contained in Table “A” of the First Schedule
to the Companies Act in force at the date of the incorporation of the Company,
nor the regilations contained in Table “A™ of the First Schedule to the
Companies Act, 1948, shall apply to the company except insofar as they are
< hereinafter repeated or specifically incorporated; but the following shall be the
regulations of the company.

-2.  In these regulations: - , |
“the Act” means the Companies Act, 1948,
“the seal” means the common seal of the company.
“secretary” means any person appointed to perform all or any of the
duties of the secretary of the company.
“the United Kingdom” means Great Britain and Northern Ireland.

Expressions referring to writing 'shiall, uniess the contrary intention
appears, be construed as including references to printing, lithography, photo-
graphy, and other modes of representing or reproducing words in a visible
form. A .

Unléss the context otherwise requires, words or expressions contained
in these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these resulations become
binding on the company. The marginal notes shall not be deemed to affect
the construction of these regulations.

3. - The company is a private company and accordingly ;: —

() the right fo fransfer shares is restricted in manner hereinafter

prescribed;

(b) the number of members of the company (exclusive of persons who
are in the employment of the company and of persons who having
been formerly in the employment of the company were while in such
e‘mploymgpgnand have continued after the determination of such
employment to be members of the company) is limited to fifty.
Provided that where two or more persons hold one or more sharés in

. the company jointly. they shall for the purpose of this regulétion, be
treated as a single member; '
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{c) any invitation to the public to subscribe for any shares o2 dehentures

ot the company is prohibited;

() the company shall not have power to issue share warrants to bearer.

4. Any shares which are unissued at the date of the adoption of these
regulations, and any new shares which may be created in accordance with the
provisions hereinafter contained shall be under the control of the directors who
may allot or otherwise dispose of the same to such persons on such terms as
the directors shall think fit, provided that no shares shall be issued otherwise
than fully-paid.

5. No notice of any trust, expressed, implied or consituctive, shall be
entered on the register, or be receivable by the company. Except as required
by law, no- person shall be recognised by the company as holding any share
upon any trust, and the company shail not be bound by or be compeiled in any
way to recognise (even when having notice thereof) any equitable, contingent,
future or partial interest in any share or any interest in any fractional part of
a share or (except only as by these regulations or by laws otherwise provided)
any other rights in respect of any share except an absolute right to the entirety
thereof in the registered holder.

6. Every person whose name is entered as a member in the register
of members and every member who transfers part only of the shares comprised
in any one certificate shall be entitled without payment to receive within two
montks after allotment or lodgment of transfer (or within such other period
as the conditions of issue shall provide) one certificate for all his shares. Every
certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid up thereon. Provided that the company shall
not be bound to issue more than one certificate in respect of the same share
and delivery of a certificate for a share to one of several joint holders shall be
sufficienit delivery to all such holders.

7. If a share certificate be defaced, lost or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity and the payment of out-of-
pocket expenses of the company of investigating evidence as the directors think
fit.

‘ TRANSFER AND TRANSMISSION OF SHARES

8. The instrument of transfer of any share shall be executed by or on
behalf of the transferor and transferee, and the transferor shall be deemed to
remain a holder of the share until the name of the transferee is entered in the
register of members in respect thereof.

9. Subject to such of the restrictions of these regulations as may be
applicable, any member may transfer all or any of his shares by instrument
in writing in any usual or common form or any other forin which the directors
may approve.

19. The directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share, whether or
not it is a fully paid share.

11, 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.

12. The Transmission of shares on the death or bankruptcy of a member
shall be governed by Regulations 29, 30, 31 and 32 of Part 1 of Table A in the
First Schedule to the Act.
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ALTERATION OF CAPITAL

ﬂ 13. The ¢company may from time to time by ordinary resolution increase
its authorised share capital by such sum to be divided into shares of such
amount as the resolution shall prescribe,

14, The company may by ordinary resolution : —

{ay consolidate and divide all or any of: its share capital into shares of
larger amount than its ¢xisting shares;

{b) sub-divide its existing shazes, or any of them, into shares of smaller
amount than is fixed by the memorandum of association subject,
nevertheless, to the provisions of the Act;

{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.

@ 15. The directors may make such provisions as they think expedient
for the case of fractions of shares resulting from any sub-division or consolida-
tion of shares, whether by the issue of fractional certificates or by sale and
distribution of the proceeds or otherwise howsoever, and may appoint any
person to sell such fractions on behalf of the persons who would otherwise be
entitled thereto, and for the purposes of such sale to execute a transfer of
such fractions or of any complete shares representing the same.

16. The company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share premium account in any
manner, and with, and subject to, any incident authorised, and consent
required, by law.

GENERAL MEETINGS

17. The company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling it; and not more than fifteen
months shall elapse between the date of one annual general meeting of the
company and that of the next. The annual general meeting shall be held at
such time and place as the directors shall appoint.

18. All general meetings other than annual general meetings shall be
called extraordinary general meetings.

19. The directors may, whenever they *+ ¢ fit, convene an extraordinary
general meeting, and extraordinary general incetings shall also be convened
@ on such requisition, or, in default, may be convened by such requisitionists,
as provided by section 132 of the Act. If at any time there are not within the
United Kingdom sufficient directors capable of acting to form a quorum, any
director or any two members of the company may convene an extraordinary
general ‘meeting in the same manner as nearly as possible as that in which
meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

20. An annual gencral. meeting and a meeting called for the passing of

a special resolution shalt be called by twenty-one days’ notice in writing at the

least, and a meeting of the company other than an annual general meeting or a

meeting for the passing of a special resolution shall be called by fourfeen

@ days’ notice in writing at the lcast. The notice shall be exclusive of the day
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on which it is served of deemed to be served and of e day for which it 18
given, and shall specify the place, the day and the hour of meetio® and, in
case of special business, the general nature of that business, and shall be given,
in manner hereinafter mentioned OF in such other manner, if a0y as may be
prescribe,d by the company in general meeting, 10 such persons a7 are, under
the regulations of the compainy, entitled to receive such notices from the
company.

Provided that 2 meeting of the company shall, notwithstanding that it is
called. by shorter notice than that specified in this regulation, be deemed 10
have been duly called if it Js 50 agreed—

(@) inthecase of a meeting called as the annual general meeting, by all

the members entitled (0 attend and vote thereat; and

(b) in the case of any other meeting, by 2 majority in number of the

members having o right to atjend and vote at the meefing, being @
majority together holding not 1ess than 95 per cent. in nominal value,
of the shares giving that right.

21, The accidental omission to g1ve notice of a meeting 0, OF the non-

receipt of notice of a meeting by, any person entitled to receive notice shall
not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

v 2, All business shall be deemed special that is transacted at an extra-
ordinary general meeting, and also all that is transacted at an annual peneral
meeting, with the exception of the consideration of the accounts, balance sheets,
and ihe reports of the directors and auditors, and the fixing of the remuneration
of the directors and of the auditors-

73, No business shall be transacted at any general meeting unless 2
guorum of members is present at the time when the meeting ptoceeds to
business; save as herein otherwise provided, tWo members present in person of
by proxy shall be a quorufm. A corporation being 2 member shall be deemed
to be personally present if tepresented by a person authorised as hereinafter
mentioned.

o4, If within ten minutes from the time appointed for the meeting 2
quorum’ is mot present, the meeting, If convened upon the requisition of
members, shall be dissolved; in any other case it ghall- stand adjourned to
such day and quch time and place as the directors may determine, and if at
the adjourned meeting & quorum is not present within ten minutes from the
time appointed for the meeting, the members present shall be a quorwm.

25, The chairman, if any, or i his absence the deputy chairman, if any,
of the board of directors shall preside as chairman at every general meeting
of the company, OF if there is nO such chairman ©Of deputy chairman, or if
neither of them is present within ten minutes after the time appointed for the

holding of the meeting OF neither is willing to act the directors present shall
alect one of their number to be chairman of the meeting.

- ng. Tfatany meeting no director is willing to act as chairman or if 1o
director is present within fifteen minutes after the time appointed for holding
the meeting, the members present shall choose -oneé of their number t0 be
chairman-of the meeting. - ‘

@
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27. The chairman may, with the consent of any meeting #1 which a
quorum is present, adjourn. the meeting 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. When a meeting is adjourned for thirty days or more, notice of
the adjourned mwsting 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 adjournment
or of the business to be transacted at an adjourned mecting.

28. At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless (before or on the declaration of
the result of the show of hands) a poll is demanded: —

(@) by the chairman; or

(b) by at least three 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 conferriig
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.

Unless 2 poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously, or
by a particular majority, cr lost and an entry to that effect in the book
containing the minutes of the proceedings of the company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

29. Except as provided in regulation 31, if a poll is duly demanded it
shall be taken in such manner as the chairman directs, and the resuit of the
poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

30. In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or casting
vote.

31. A poll demanded on the clection of a chairman or on a question
of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the chairman of the meeting directs,
and any business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll. No uotice need be given
of a poll other than an announcement at the meeting where the poll is
demanded.

32. Subject to the provisions of the Act, a resolution in writing sigfled by
all the members for the time being entitled to receive notice of and to attend
and vote at general meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had been passed
at a general meeting of the company duly convened and held.
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VOTES OF MEMBERS

33, Subject to any rights or restrictions for the time being attached to
any class or classes of shares, on 2 show of hands every member present i
persop shall have one vote, and on a poll every member shall have one vote
for each share of which he is the holder.

.34, TIn the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders; and for this purpose seniority shall be deter-
mined by the order in which the names stand in the register of members.

35, A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote, whether on
a show of hands or on a poll, by his committee, receiver, curator bonis, or
other person in the nature of a committee, receiver or curator bonis appointed
by that court, and any such commiitee, receiver, curator bonis or other person
may, on a- poll, vote by proxy.

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

VOTING BY PROXY
37, Ona poll votes may be given either personally or by proxy.

18.: A member shall not be entitled to appoint more than one proxy
to attend on the same occasion but this regulation shall not prolibit the
appointment of one or more alternative proxies entitled to attend in the
absence of the first named proxy.

39, The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his attorney duly authorisgd in writing, or, if the
appointer is a corporation, either under seal or undar the hand of an officer
or.attorney duly authorised. A proxy need not be a member of the company.

40, An instrument of proxy may be in any common form or in such
other form as the directors shall approve. Instruments of proxy need not be
witnessed.

41, The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

42, A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the

-principal or revocation of the proxy or of the authority under which the proxy

was ‘executed, or the transfer of the share in respect of which the proxy is

. given, provided that no intimation in writing of such death, insanity, revoca-

tion or transfer as aforesaid shall have been received at the registered office
of the company before the commencement of the meeting or adjourned

.meeiing at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

43’. An)f corporation which is a member of the company may by
resolution of its directors or other governing body authorise such person as
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“it thinks fit to act as jts representative at any” teeting of the company, and
the person so abithorised shall be entitled 12 éxercise the same powers op behaii
of the corporation which he represents, including the power td Sign
resolitions in writing undei regulation 32, as that corporation could exvreise if
it were an individual member of the company. A corporation giving stch
authority shall furnish the company with 4 copy of such resolution uncér the
seal of the corporation or certified by sl seoretary . ¢ other proper officer of
the corporation or such other evidence of such resolution as the directors may
xeasonably require. A corporation shall not without the consent of the
«irectors be entitled to appoint more than one representative to act on the same
accasion, .

MRECTORS

44.  Unless and until otherwise determined by the company by ordinary
resolution in general meeting, the number of the directors shall not be less
than -two, except that a corporation nay be appointed a sole director of the
company. : < :

45.  The directors shall be eatitled to receive by way of remuneration in
‘each year such suin as may be voted to them-by the company in general

méeting. Provided always that a director holding an office or place of profit -

under the company or any subsidiary or subsidiaries of the, company or any
company of which this company is a subsidiary shall not be entitled t~ the
above mentioned remuneration.

45. The directors may also be paid all travelling, hotel and other
‘expenses properly incurred by them in attending and returning from meetings
‘of the directors or any committee of the directors or general meetings of the
-company or in connection with the business of the company.

47. The directors may grant to any director required to exercise any
special executive or other duties or make any special exertions for any of the
purposes of the company or to go overseas or exercise special local duties
such special vemuneration with travelling and hotel expenses for the Services
rendered as the directors think proper and such remuneration raay be eitier
in addition to or in substitution for the remuneration in regulation 45 provided.

48. A dircctor shall not be required to hold any share qualification.

49. A director-of the company may be or ‘become 4 director or other
officer of, or otherwise interested in, any company promoted by the company
or in which the company may be interested as shareholder or otherwise, and
no such director shall be dccountable to the company for any remuneration
or other benefits received by him as a director or officer of, or from his interest
in, such other company unless the comperly otherwise diract.

~ BORROWING POWERS o

30. The directors may exercise all the powers of the compuny to borrow
money, and shail be entitled to secure the repayment of all moneys so borrowed
in’such manner and upon 'such terms. and conditions in all respects as they
-think fit and in particular by the issue of detentures, debenture stock, and
other securities whether outright or as seourity for any debt, liability-or oblipa-
tion of the company or of any third party and any debenture or other instruy-
‘ment issued by the company for securing the payment of money may be.so
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framed that the moneys thsreby secured shall be assigaable free from any
equities between the company and the person to whom the same may be
issicd. Any debentures, debenture sfock, bonds, or other similar instruments
or securities may be issued at a discount, premium, or otherwise, and with
any specia) privileges as to redemption, surrender, drawings or otherwise.

Provided that:

() the agaregate of the amounts for the fime being remaining
undischarged of moneys borrowed by the company, otherwise (han
from a subsidiary, or from a company of which the company is a sub-
sidiary, or from any subsidiary of that company, shall not at any time
exceed a sum equal to the nominal amount of the share capital of the
company for the time being issued anid paid up or such other sum as
may from time to time be fixed by an ordinary resolution of the com-
pany ia general meeting,

{(2) no lender or other person dealing with the company shall be
concerned to see or enquire whether this limit is observed;

{3) no debt incurred or security given in excess of such limii shall be
invalid or insffectual except in the case of express notice to the
lender or the recipient of the security at the time when the debt
was incusred or security piven that the limit hereby imposed had
been or was thereby cxceeded.

POWERS AND DUTIES OF DIRECTORS

51. The business of the company shall be raanaged by the directors
who may exercise all such powers of the company as are not, by the Act
or by these regulations, required to be exercised by the company in general
meeting, subject, nevertheless, to any of these regulations, to the provisions
of the Act and to such regulations, being not inconsistent with the aforesaid
regulations or provisions. as may be prescribed by the company in general
meeting; but no regulation made by the company in general meeting shail
invalidate any prior act of the directors which would have been valid if thec
regolation had not been made,

52. The directors may from time to time and at any time by power
of attorney appoint any company, firm or person or 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 regulations) and for such period and subiect to such conditions
as they may think fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons dealing with any
such attorneys as the directors may think fit and may also authorise any such

attorney to delegate all or any of the powers, authoritics and discretions
vested in hiim.

53. (1) A director who is any way, whether directly or indirectly,
interested in a contract or proposed zontract with the company shall declare
the nature of his interest at a meeting of the directors in accordance with
section 199 of the Act.

(2} A director shall not vote as a direcior in respeet of any contract
or arrangement in which he is interested, and if he shall do so his vote shall

&
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p not be counted, nor shall he be counted in the quorum present at the meeting,
@ but neither of these prohibitions shall apply to: —

(@) any arrangement for giving any director any security or indemnity
in respect of money lent by him to or obligations undertaken by
him for the benefit of the company; or

(b) any arrangement for the giving by the company of any security
to a third party in respect of a debt or obligation of the company
for which the director himself has assumed responsibility in whole

or in part under a guarantee or indemnity or by the deposit of a
security; or

{¢) any contract by a director to subscribe for or underwrite shares
or debentures of the company; or

é‘z}% (d) any contract or arrangement with any other company in which he

is interested only as an officer, member, creditor or servant of the
company; or

e A =

(¢ any coniract or dealing with or enncerning directly or indirectly
any company of whick the comipany is for the time being a subsidiary
company or any other subsidiary company for the time being of such
company or of this compaily; or

() any resolution to allot shares or debentures or other obligations to

any director of the company;
and these prohibitions may at any time be suspended or relaxed to any extent,
and either geusrally or in respect of any particular coniract, arrangement or
transaction, by the company in general meeting.

(3) A director may hold any other office or place of profit under- the
company {other than th2 office of auditor) in conjunction with his office of
director for such period and on such terms (as to remuneration and other-
wise) as the directors may determine and no director or intending director
shall be disqualified by 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 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.

(4) Any director may act by himself or his firm in a professional
capacity for the company, and he or his firm shall be entitled to remuneration
for professional services as if he were not a director; provided that nothing
herein contained shall authorise a director or his firm to act as auditor to
the company.

54. All cheques, promissory notes, drafts, bills of exchange and other Negotiable
negotiable instruments, and all receipts for moneys paid to the company, instruments
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.
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55 The directors shali caust ‘minutes to be made in books provided
for the parposet— o
( of all appointments of otficers made hy the directors

(py of the names of the directors present at each meeting of thee directors
and of any committes Of the directorss :

(¢} of all resolutions and proceedings at all meetings of the company,

and of the directors, and of commiiiees of directors.

35, ‘The directors of behalf of the company may Pay a gratuily OF
peasion or allowance on retirement to any director who has held any other
calaried office OF place of profit with the company ©of 0 his widow Of

dependants and may make contributions to any fund and pay premiums for the

purchase or provision of any such gratuity, pension. ot allowance.

APPOINTMENT AND RETIREMENT OF DIRECIORS

57, Any person may be appointed an additional director‘:ﬁ-

(&b by the directors; ’

() by the company in general meeting; or

© bya resolution it writing signed by a member Or members for the

. . timne being entitled to receive notice of and to attend and vote at

general meetings (or being corporations by their duly authorised
representatives) and holding more than haif of the issued sharé capital
of the company.

58. The office of director shall be vacated: —

(@) i he ceases to b o director by virtue of section 182 or 185 'of the
Acty or

() if he becomnes bankrupt or miakes any arfangement OF compositioit
with his creditors generally; of

(& if he becomes prohibited from being a director by reason of any
order made under section 188 of the Act; OF

(& if he becomes of unsound mind; or
(¢) if he resigns his office by potice in writing to the company; Of

p if the conipany in gencral meeting, or BY resolution in writing in
accordance with regulation 32 hereof, resolves that he shall vacate
office. Such resotution shali be without prejudice to any clairh such

director may have for damages for breach of any contract of service
between him and the company. .

PROCEEDINGS OF DIRECTORS

‘ 59, The directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think ft. Each
glirectqr shall have one vote and questions arising at any meeting shall be
decided by'a majority of votes. In case of an, equality of votes, the chairman
shiall have @ second oF casting vote. The chairman may, and 'the secretary
bn the reguisition of a direcior shall, at any time summon a meeting of the

directors. 1t shall not be necessary to give notice of a meeting of directors
to any director for the time being absent from the United Kingdom.
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60. The quorum necessary for the tiansaction of the business of the
directors may be fixed by the directors, and unless so fixed shall be two.
Provided that nothing herein contained shall invalidate a resolution in writing
in accordance with: regulation 67 hereof, signed by a corporation acting as
sole director,

65. The continuing directors may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below the
number fixed by regulation 44 hereof, the continuing director may act for the
purpose of increasing the number of directors to that number, or of summoning
& general meeting of the company, but for no other purpose.

62. The directors may elect a chairman and deputy chairman of their
meetings and determine the period for which they are to hold office; but
if no such chairman or deputy chairman is elected, or if at any meeting
neither the chairman nor deputy chairman (if any) is present within five
minutes after the time appointed for holding the same, the directors present
may choose one of their number to be chairman of the meeting,

63. 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 be imposed on it by the directors.

64. A committee may elect a chairman of its meetings; if no such chair-
man is elected, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the members present
may choose one of their number to be chairman of the meeting,

65. A committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the
members present, and in the case of an equality of votes the chairman shall
have a second or casting vote.

66. All acts done by any mesting of the directors or of a committee
of directors or by any person acting as a director shall, notwithstanding that
it be afterwards discovered that there was some defect in the appointment of
any such director or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly appointed
and was qualified to be a director.

67. A resolution in writing, signed by all the directors for the time

being, or signed by such directors {not being less than a majority of the board)
as may for the time being be in the United Kingdom, shall be as valid and

.effectual as if it had been passed at a meeting of the directors duly convened

and held. Such resolution may consist of several documents in the like form
each signed by one or more of the directors,

MANAGING DIRECTOR

68, The directors may from time to time appoint one or more of their
body to the office of managing director for such period and on such terms as

they think fit, and, subject to the terms of any agreement entered into in any

particular case, may revoke such appointment. Any such appointment shall
be automatically determined if he cease from any cause to be a director.

Quprim

Reductior in
number of
directors below
minimum

Chairman

Dircctors’
committecs

Chairman of a
committee

Committee
proceedings

Defective
appoeintments

Resolution in
writing

Appointment of

managing director



Remuneration of
managing dizector

Powers of
mansging divector

Appointment of
secretary

Assistant
secretary

Person not to
act in
duzl capacity

Common s¢al

Inspection of
register of
directors™ holdings

Dividends

Capital |
distributions

&ppropriations .
to reserve

12

69. A managing director shall receive such remuneration {whether by
way of salary, commission or participation in profits, or parily in one way
and partly in another} as the directors may determine.

70. The directors may entrust to and confer upon a managing director
any of the powers exercisable by thiem upon such terms and conditions and
with such restrictions as they may fthink fit, and either collaterally with or to
the exclusion of their own powers arnd may from time to time revoke, withdraw,
alter or vary all or any of such powers.

SECRETARY
71. The secretary shall be appointed by the directors for such term, at
such remuncration and upon such conditions as they may think fit; and any
secretacy so appointed may be removed by them.

72. Anything required or authorised to be done by or to the secretary
may, if the office is vacant or if for any rtason the directors so resolve, be
done by or to any assistant or deputy secretary or officer of the company
authorised generally or specially in that behalf by the directors.

73. A provision of the Act or these regulations requiring or authorising
a thing to be done by or to a director and the secretary shall not be satisfied
by its being done by or to the same person acting both as director and as,

or in place of, the secretary.
THE SEAL

74, The directors shall provide for the safe custody of the seal, which
shall only be used by the authority of the directors or of a committee of the
directors authorised by the directors in that behaif, and every instrument to
which the seal shall be affixed shall be signed autographically by a director
and shall be counter-signed by the secretary, but so that the directors may by
resolution determine either generally or in any particular instance or instances
that the signatures of a director and the secretary may be affixed by some
mechanical means.

REGISTER OF DIRECTORS' HOLDINGS
75. The register of directors’ holdings and interests shall be kept at the
registered office of the company and shall be open to the inspection of any
member or holder of debentures of the company or of any person acting on
behalf of the Board of Trade between the hours of 10 a.m. and noon on
each day during which the same is bound to be open for inspection pursuant

to the Act,
DIVIDENDS AND RESERVES

76. The directors may from time to time pay to the members such
dividends as appear to the directors fo be justified by the profits of the
company.

77. The «umpany may by ordinary resolution on the recommendation
of the directors determine that any realised accretion of capital assets shall be
divided among the members or their nominees in proportion to the shares
held by them.

78. The directars may, before recommending any dividend set aside
out of the profits of the company such sums as they think proper as a reserve
or reserves which shall, at the discretion of the directors, be applicable for any
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purpose to which the profits of the company may be propeily applied, and
pending such application may, at the like discretion, either be employed in the
business of the company or be invested fn such investments (other than shares
of the company or of any company of which the company is for the time being
a subsidiary} as the directors may from time to time think fit. The directors
may also without placing the same to reserve carry forward any profits which
they may think prudent not to divide.

79, The directors may pay any dividend or bonus wholly or partly by
the Jistribution of specific assets and in particular of paid-up shares, deben-
tures .or debenture stock of any other company or in any one or more of
such ways, and where any difficulty arises in regard to such distribution, the
directors may settle the same as they think expedient, and in particular may
issue fractiqnal certificates and fix the value for the distribution of such
specific assets or any part thereof and may determine that cash payments shall
be made .to any members upon the footing of the value so fixed in order
to adjust the rights of all parties, and may vest any such specific assets in
trustees as may seem expedient to the directors.

. 80. Any dividend, interest or other moneys payable in cash in respect
of shares may be'paid by cheque or warrant sent through the post directed
to the registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the
register of members or to such person and to such address as the holder or
joint-holders may in writing direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent and payment of
the cheque or warrant shall be a good discharge to the company in respect
of the dividend, interest or other moneys, Every such cheque or warrant shall
be sent at the risk of the person entitled to the money represented thereby.

81. Every dividend shall belong and be paid to those members whose
names shall be on the register at the date fixed by the resolution declaring
such dividend notwithstanding any subscquent transfer or transmission of
shares.

82. All unclaimed dividends may be invested or otherwise made use of
by the directors for the benefit of the company until claimed.

83. No dividend shall bear interest against the company.

ACCOUNTS

84. The directors shall canse proper books of account to be kept with
respect to!—

(@), all sums of money received and expended by the company and the

matters in respect .of which the receipt and expenditure takes place;

(h) all sales and purchasesg of goods by the company; and

{¢) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such
books of account as are necessary to give a true and fair view of the state
of the company’s affairs and to explain its transactions.

85. The books of :account shall, subject to section 147 (3) of the Act-
be kept at such place or places as the directors think fit, and shall always be

open ‘o the inspection of the directors.
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86, The directors shall from time to time determine whether and o
what extent and zt what times and places and under what conditions oF
regulations the accounts and books of the company or any of them shall be
open to the inspection of members not being disectors, 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 the company in general meeting.

CAPITALISATION OF PROFITS

87. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the company’s reserve
accounts or to the credit of the profit and loss account or otherwise available
for distribution and accordingly that such sum be set free for distribution
amongst the members who would have been entitled thereto it distcibuted by
way of dividend, and i the same propertions on condition that the same be
not paid in cash but be applied either in or towards paying up any amounts
for the time being unpaid on any shares held by such members respectively or
paying up in full unissued shares or debentures of the company to be allotted
and distributed credited as fully paid up fo and amongst such members or their
nominees in the proportion aforesaid, or partly in the one way and partly in
the other, and the directors shall give effect it such resolution: .

Provided that a share premjum account and a capital redemption reserve
fund may, for the purposes of this regulation, only be applied in the paying
up of unissued shares to be issued to members of the company Or their
nominees as fully paid shares.

88. 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 thereby, and all allotments and issues of fully
paid shares or debentures, if any, and generally shail 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 or debentures becoming
distributable in fractions, and also to authorise any person to enter on behalf
of all the members entitled thereto into an agreement with the company prc-
viding for the allotment 10 them respectively, credited as fully paid up, of any
further shares or debentures to which they may be entitled upon such capitalisa-
tion, ot (as the case may require) for the payment up by the company on their
behalf, by the upplication 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.

NOTICES
89. A notice may be given by the company to any member either
personally or by sending it by post to him or to his registered address, or (f
he has no registered address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the company for the
giving of notice to him. Where a notice is sent by post, service of the notice
shall be deemed to be effected by propetly addressing, prepaying, and posting
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@ letter containing the notice, and to have been effected on the day on which
the fetter containing the same is posted.

90. Any member described in the register of members by an address
not within the United Kingdom: may give to the company an address within
the United Kiugdom at which all notices may be served upon him, and all
notices sent by post to that addrass shall be deemed to be well served, If he
shall not have named such an address he shall not be entitled to receive any
notice.

91. A notice may be given by the company to the joint holders of a
share by giving the notice to the joint holder first named in the register of
raembers in respect of the share,

92. A notice may be given by the comprny to the persons entitled to deal
with a share in consequence of the death, bankruptcy or lunacy of a member by
sending it through the post in a prepaid letter addressed to them by name, or
by the title of representatives of the déceased, or trustee of the bankrupt, or
by any like description, at the address, if any, within the United Kingdom
supplied for the purpose by the persons claiming to be so entitled, or (until such
an address has been so supplied) by giving the notice in any manner in which
the same might have been given if the death, bankruptcy or lunacy had not
occurred.

93. Notice of every general meeting shall be given in any manner herein-
before authorised to: —

(@) every member except those members who (having no registered
address within the United Kingdom) have not supplied to the com-
pany an address within the United Kingdom for the giving of notices

" to them; ‘

(b) every person upon whom the right to deal with a share devolves by
reason of his being a legal personal representative or a trustee in
bankruptcy or other representative of a member where the member
but for his death, bankruptcy or lunacy would be entitled o receive
notice of the meeting; and

(c) the anditor for the time being of the company.
No other person shall be entitled to receive notices of general meetings.

WINDING UP

94, If the company shall be wound up the liquidator may, with the
sanction of an extraordinary resolution of the company and any other sanction
required by the Act, divide amongst the members in specie or kind the whole
or any part of the assets of the company (whether they shall consist of property
of the same kind or not) and may, for such purpose set such value as he deems
fair upon any property to be divided as aferesaid and may determine how such
division shali be carried out as between the members. The liguidator may, with
the like sanction, vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories as the liguidator, with the like
sanction, shall think fit, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability.

95. The dircctors or a liquidator may, with the consent of a special
resolution, sell the undertaking of the company or the whole or any part of

Notioes to
members outside
‘United Kingdom

Notices o joint
holders

Notices to_
representatives

Notiee of
meelings

Liquidator may
distribute assets

Sale of
undertaking



Lot preer e e NSRS

e

T I

Indemhity of
direciors

1§

1 assets for shares fully or parify yeid up or the obligations of or other
interests in any other zompany avd wiay, by the contract of sale, ayree for the
allotment {o the meqbers or contribatories direct of the proceeds of sale in
proportion ( thelr wespective interests in the company or with the consent
of any members affected thereby otherwise than in such proportic;-n., and may
further, by the contract, specify a time at the expiration of which shares, obliga-
tions or other inferests not accepted or required to be sold shail be. deemed to
have been refused and be at the disposal of the directors or the liguidator or the
purchasing company. All ho'ders of shares shall be bound by any such con-
tract and waive all other rights in relation to such shares, save only, in case
the company is proposed tq be or is in the course of being wound up, such
statutory rights, if any, under section 287 of the Act as are incapable of being
varied or excluded by these regulations. ' :

INDEMNITY

96. Subject to the provisions of section 205 of the Act every officer of the
company and every pefson employed by the company as auditor ' shall be
indemnified out of the assets of the company against all liabilities which he may
suffer or incur in relation to his office or to such employment including any
Hability suffered or incurred in defending any psoceedings civil or crinsinal,in
which judgment is given in his favour or in which he is acquitted or in conne¢-
tion with any application under section 448 of the Act in which relief is granted
to him. '
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COMPANY LIMITED BY SHARES

Special Resolutions of

SHIPBREAKING INDUSTRIES

Limited

At an Extraordinary General Meeting of the members of the above-named Company
duly convened and held at Brook House, Park Lane, London, W.1, on the 18th day
of October 1965 the following resolutions were duly passed as Special Resolutions:

“1. That the Memorandum of Association of the Company with respect
to its objects be altered by the deletion of the whole of clause 3
ithereof and the substitution therefor of a new clause 3 submitted
to this Meeting and initialled by the Chairman thereof for the
purpose of identification.

2. That in furtherance of the obiects of the Company as set out in
paragraph (Y) of the new clause 3 of the Memorandum of Association
of the Company (being that referred to in the last preceding
Resolution) the Directors be and they are hereby authorised to affix
the Common Seal of the Company to any deed or deeds to be entered
into for constituting and securing the Debenture Stock 1985/90 of
Metal Industries Limited and any additional Debenture Stock here-
after created and issued by that Company to rank pari passu in point
of security therewith and to any deed or deeds modifying the provi-
sions thereof; and this Reselution shall operate to any necessary
extent as an alteration of the Company’s Articles of Association.”

/7, i
-~
J. Bisck,

Chairman of the Meeting.

REGISTERZD
20 0CT 75

COWPANILS HEGISTRATION
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%o 'fhe abjectn for which ¢ha Compeny ix coteblisheld srose

{a)

{3)

()

{p)

~~
EXi
.

(F)

To aavzry on the businesass or {rades in all thoir bramobes
of olectrical, slootronic, madiv, hydremlic, meochonion: ond
general engineors, instruncent memufecturers, cavering
oquirrent manufacturers, motor end electrical appevatuoc
tes% eanipmont menufacturers, repairess of elsciwionk
meshinery, menufacturers of plestios end plestic movldiupgu.
shipbrenkors, ship romcivers, salvage contrastors, meiaol
and scrap marchants and brokers, gerden and othor furmituwo
pakers, mannfactwrers, prodvoevs and dealezs of oxygen

ges end other gases and their residue products, denlers inm
segond-hand plant and aachinery ond manvfacturers coniractorw
rveopairers and dealers im a1l kinds of apparatus, implomsntd,
instruments machinery and plant.

To apply for, register, purchape or by other mesus

aoquf .a and protsot, prolong smd renow, whether in the Unliied
Kingdom or eleewhere, any patente, patont righis, Lruvehs
d'invention, licences, trade mark~, designs, protcotions,
and ooncessinng which may appear likely t¢ be edvantegeous
or useful to the Company, and to use and turn to account
and to manufacture under or gremt licencea o privileges ia
respsct of the sagie, and o expend money in experimenting
upon and testing and in improving oxr secking to improve
any patents, inventions or rights which tho Company may
acquire or proposs to sequire.

To carry on eny other bdusiness which may seem to bo
ospable of being comvenlently cdrrled on in comnoction
with any of thosme objecis, or oslouleted directly oz
indirectly to enhance the value of, or facilitate the
vaalisation of, or rerder profituble any of the Campeay’s
proparty or rights,

Te manags, Bupervise & ~ontrsl, or to take purt in the
managoment, supory oo o woutrol of, any company or

undertaling iz v~ - - Jovpusy ds interested by veason of
shareholding 4% - %3 v« o123 s4ur that purpode to appoint

and remunerabs 24 T e ¥, pogountents or other eaperds

or szents,

To acquirs by o - W7, lease, sub~loase; suchange, hiro,
ilaence ox oites-: 2o Lend, bulldings, fastorices ond othed
vroperty, whether ... - purecnbl,y and of any tenura, or

any interesd ther x. viaetrnor subject or not to any chergus
or ipsusbranacs er' o usdete frechold and lemsehold pxourd
rantg and to maks sivecces 02 the security of any lend or
houses or other proysrte or suy interest thersim.

To develop and turn to aosovat any lend mcquived by or in
whion the Compouy is interesied, znd ia purticuler by

laying ou% and proparing the game for building puweposas,
sonstruotiag, sltering, pulling down, mainteinivg, fwrniching,
fitting up and improving buildings, ereotions, works and plant,
apd by planting, paving; Graining, ferming, oultlvsting,
letting on buildlog leasss or bullding agreenen?, and by
advanoing goney to and entering into contracte and arrangomania
of all ind - <ith builders, tcnamie and others.



(g}

(1)

(%)

{¥)

(v)

()

¢ mevage any land, baildivgs, facteries ond other properiy,
whather balenging 4o the Compccy or nod, znd to cplloed rants
and incema, and {0 supply to fentuin and occuplerm o others,
rofreshments, aticodence, messengers, watchuen, gas waler and
electric ssrviczs and other advantoges and facilities.

To borrow or roise or ssoure the payment of monay cud e

mortgage and charge the undertaking and a2l or any of the real cnd
personel property and assots, present or futurs, and all or

any of the uncalled capital for the time being of the Company,

and to isgue at par or at a premium or discount, ant for such
cenaideration and with such rights, powers and privilezes es

may be thought £it, debentures, morigage debantures or Asbenturc
stock payable to bearer or otherwise, end eithor perpetusl or
ethexwise, snd coilaterally or further to secure any seouritiss of
iy Company by = trust deed, deed poll or othor sssuremnoo.

Te puy for any property or rights ecquired by the Company,,

either in cash or fully or partly psid«up shares, with or withoud
rroferred or deferred or guaranteed rights in respect of dividend
or repayment of capltal or otherwise, or by the issue of delsnturen,
debenture stook, secured or unsacured loan stock or any seeuridies
which the Company has power to issue, or partly in one mode &g
psrtly in another, and generally on such terms as the Company

way determine,

To advance, deposit or lend money, securdities and propersy to
or witn such persons, companies and bodies, and on such terms
a8 m2y seen oxpodient, and to discoum%, buy, soll and dsal in
biiiu. notes, warrents, coupons and otheor negotiable or
tranasferable securities or docunents,

To facilitate and encouraga the oreation, isswe or conversion of
dobenturan, dehenture siocl:, secured or unsecured loam stock,
bonds, obligations, .shargs, etocks, and securities, and to
guarantae the subsoription of or underwrite any stook, shures cx
sscurities, snd to act as trustees in comnsction with any stock,
shares or securitien,

To purchase or othorwise acquire and uadertake, wholly or in

part for cash or shares, or othermise howsoever, all or any part
of the rusinass property and liabilities of any parson or compsny
carrying on any business or possessed of property suitable for
the purpeses of the Compeny.

To emter into parinership or intc any arrangsment for sharing
profita, wnion of interests, co-operation, joint adveonture,
reciproosl Sonceseion or otherwios, with any peracn, firm, compsny or
suthority carrying om or engaged in, or sbout to oerry on or
engage in, any business or transection which this Coumpany is
atithorissd to carry on or sngege in, or any business trensaction
capabié 7 belng condudied H0 as direstly or indirectly on

benefit inuie Company, end to lend money to, finsnoce or guarantee
the contrasiy or bunk overdrafts of, or ctherwise assist, eny such
person, Sirm, company or authority, and whather or not by the
deposit of securities, and to take or otherwlae acquire shares

and sscurdtics of any such company or anthority, and to sell,
hold, rexii=ue with or without guarantes, or otherziss denl with
the samme
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To aumplgamote with any other compony heving objecte
eltogether or in part similer to those of this Companys
and to entor Anto aryangements with any other companyy
paxoon or £irm for the operation or cenivcl of the
whels ¢r coy pert of the undepiaking of the Companyo

To well the nndertaking end propsriy of the Compeny ¢r any
part thereof, for such consideration oo the flompany may
think fit, and in partioular for stocks, chares (whether
Mily or partly peid mp) debentures, debenturs stosk ox
aeenpitize of any other company, and to pay emd distribute
any stocks, shares, debentures, debenture stock or seourities
86 taken as & dividend to the share-holdsrs of the Coxpeuny.

To promote or concur in promoting eny other compsny fox tho
purpose of acquiring al) or sny of the propexrty and liabilities
of Eaie Compeny, ox for any other purpose which may seam
giractly or indircetly celoulatsd to advance the objeots of this
Coupany or tho interests of its Members.

Tn invest and deal with the moneys of the Company not
immediately required upon such securities, or in such investmenta,
and in such manner as ey from tims to tima secem expsdient.

To carry on (vhather gratuitously or otherwise) trust and
agency business of all kinds,

To draw, make, accept, ondorss, discount, execute, issue ond
negotiate bills of exchange, promissory notes, dills of leding,
warrants, debentures and other negotiable or transferable
instrumenta,

To receive from any person or persons, whaethor lember ox
Members, Dirsotor or Directors, employes or employeca of the
Company or otherwise, or from any corporate body, money or
pecuritiss on deposit, at inSerest or otherwise, snd to lend
money, and in particuvlar to persons having deslinge with the

Compeny s

Do remunerate any person or compsny for services randersd in
placing or assisting to place all or any part of the share
capital of the Company or any debentures or other securities
of the Company.

To remumerate the Dirsctors, officials and servants of the
Company and othere out of, or in proportion to, the returns or
profits of the Company, or otherwise as the Company may think
proper, to formulate and carry into effect any scheme for sharing
the profite of the Company with employees of the Company or any
of them, to grant pensions, supsranrnation allovances or
gretuitics to employeces or ex-employees or persens who are o
bave bmen Direotors or officers of the Company or itn
pradecessors or mssociates in business, or the relatives,
connections or dependants of any such person, or to persons having
doalings with the Company, asnd to establish or aunpors
agyociations, institutiona, olubs, funds and trusts calrriated to
benefit any such person or psrsons having dealinga with the
Company or otherwiso to advance the interests of the Cumpany or
of 1ta demborse.
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fo lasne shavss of thg Compuy at par or at s premium or {subject
%¢ such provisions ea iay be mguized by 1aw) at a diecomns, mnd
a8 fully or partly paid vy, end ¢2 disbtribute any of the property
w2 the Compary smong the Members in spocie

To do 211 or any of the things end patters aforesoid in any
port of the world, and as principals, ajgents, sontractors,
trustean or othevwize, and by or through trustees, egents,
sontraciors or otherwiee, and either glone or in conjunvtion

with I'J,t!hgmp . /
s e 3@,1?.«1.11 et +:e~t'9q~3zv..-t9.c o8 ?ﬁb')if ¢

{¥) L To subsidise and otherwiss sssist coupany which io for the

(2)

time boing the Company's Holding Company, within thp meanring of
the Companies iot 1248, and in particularv, but without prejudice
to the generality of the foregoing, o + ‘wantee suppor: or
seours the performince of the obligati. - of ouck Holding
Company, and tho repayment or peyment ¢ : the ¢apital oz
principal end premium of, and dividends or interest on, any
8%ocks, shares; seourities, or obligationz of such Holdipg
Company, and for eny of the purposes aforssaid to nortgage

or chargs all or any part of the underteking, property end asssts
(present and f.'u'im.::;";r of the Company, including its uwacallsd
Gﬁp'ltﬂlo

T do .all suth things as mpay bz comsidored ippidental ov
oanducive to the attainment of the above objests or any of
then, )
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Memorandum of Blssociation

OF

SHIPBREAKING INDUSTRIES LIMITED

Incorporated the 22nd day of August, 1938

— —— — e — —

m——

1. The name of the Company is “SHIPBREAKING INDUSTRIES LIMITED.”

2. The Registered Office of the Company will be sitpate in Sgotland.

%

3.1 The objects for which the Company is established are:—

(o) To carry on the businesses or trades in all their branches of
electrical, electronic, radio, hydraulic, mechanical and general
engineers, instrument manufacturers, catering equipment manu-
facturers, motor and electrical apparatus test equipment manu-
facturers, repairers of electrical machinery, manufacturers of
plastics and plastic mouldings, shipbreakers, ship repairers,
salvage contractors, metal and scrap merchants and brokers,
garden and other furniture makers, manufacturers, producers
and dealers of oxygen gas and other gases and their residue .

. products, dealers in second-hand plant and machinery and
0 . manufacturers contractors repairers and dealers in all kinds of
. apparatus, implements, instruments, machinery and plant.

(® 7To apply for, register, purchase or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d’invention,
licences, trade marks, designs, protections, and concessions
which may appear likely to be advantageous or useful to the
Company, and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions or
rights which the Company may acquire or propose to acquire.

x {¢) To carry on any other business which may seem to be capable of
, being conveniently carried on in connection with any of these
'ﬂﬂ objects, or calculated directly or indirectly to erhance the value
of, or facilitate the realisation of, or render profitable any of the

Company’s property or rights.

(0) To manage, supervise and control, or to take part in the manage-
ment, supervision or control of, any company or undertaking in
which the Company is interested by reason of shareholding or
otherwise and for that purpose to appoint and remunerate any
directors, accountants or other experts or agents.

:/qff'ﬂugm(rz) .To acquire by purchase, feu, lease, sub-lease, exchan

-k )
hive :
At s of licence or otherwise any land, building, factories} af) iﬁéﬂﬁ:ﬁT ER&Q
" property, whether real or personal, and of any tenfire, or any
A/ toss  Interest therein, whether subject or not to any charges o} 230N 1955

cumbrances and to create freehold and leasehold glound, rents ;.- gioTravEoR

] .. ¢.and’to make advances upon the security of any land B holesFrce
hu?jé;;g f i {_ﬂ or other property or any interest therein. | Rl ey smannassesssssasesanst
\*"\‘};.."‘r »\; ----zr,"'-”"‘x WA PRESNE:
o Thc‘ objects of the Company are those adopted by Special Resolution on 18th October, 1965, 4 9 50 3
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To develop and turn to account any Jand acquired by or in which
the Company is interested, and in particular by iaying out and
preparing the same for building purposes, consiructing, altering
pulling down, maintaining, furnishing, fitting up and improving
buildings, erections, works and plant, and by planting, paving,
draining, farming, cultivating letting on building lease or building
agreement, and by advancing money to and entering info con-
trz;lcts and arrangements of all kinds with builders, tenants and
others.

To manage any land, buildings, factories and other property,
whether belonging to the Company or not, and to collect rents
and income, and to supply to tenants and occupiers or others
refreshments, attendance, messengers, watchmen, gas water and
electric services and other advantages and facilities.

To borrow or raise or secure the payment of mo::ey and to mort-
gage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount, and for such
consideration and with such rights, powers and privileges as
may be thought fit, debentures, mortgage debentures or deben-
ture stock payable to bearer or otherwise, and either perpetual or
otherwise, and collaterally or further to secure any securities of
the Company by a trust deed, deed poll or other assurance.

To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or guaranteed rights in 1espect of dividend
or repayment of capital or otherwise, or by the ssue of deben-
tures, debenture stock, secured or unsecured loan stock or any
securities which the Company has power to issue, or partly in
one mode and partly in another, and generally on such terms as
the Company may determine,

To advance, deposit or lend money, securities and property to
or with such persons, companies and bodies, and on such terms
as may seem expedient, and to discount, buy, sell and deal in
bills, notes, warrants, coupons and other negotiable or trans-
ferable securities or documents.

To facilitate and encourage the creation, issue or conversion of
debentures, debenture stock, secured or unsecured loan stock,
bonds, obligations, shares, stocks, and securities, and to
guarantee the subscription of or underwrite any stock, shares or
securities, and to act as trustees in connection with any stock,
shares or securities.

To purchase or otherwise acquire and undertake, wholly or in
part for cash or shares, or otherwise howsoever, all or any part
of the business property and liabilities of any person or com-
pany carrying on any business or possessed of property suitable
for the purposes of the Company.

To enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adventure, reci-
procal concession or otherwise, with any person, firm, company
or authority carrying on or engaged in, or about to carry on or
engage in, any business or transaction which this Company is
authorised to carry on or engage in, or any business transaction
capable of being conducted so as directly or indirectly to benefit
this Company, and to lend money to, finance or guarantee the
contracts or bank overdrafts of, or otherwise assist, any such
person, firm, company or authority, and whether or not by the

&t
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deposit of securities, and to take or otherwise acquire shares
and securities of any such company or authority, and to sell,
hold, re-issue with or without gusrantee, or otherwise deal with
the same.

To amalgamate with any other company having objects alto-
gether or in part similar to those of this Company, and to enter
into arrangements with any other company, person or firm for
the operation or control of the whole or any part of the under-
taking of the Company.

To sell the undertaking and property of the Company or any
part thereof, for such consideration as the Company may think
fit, and in particular for stocks, shares (whether fuily or partly
paid up) debentures, debenture stock or securities of any other
company, and to pay and distribute any stocks, shares, deben-
tures, debenture stock or securities so taken as a dividend to the
share holders of the Company.

To promote or concur in promoting any other company for the
purpose of acquiring all or any of the property and liabilities of
this Company, or for any other purpose which may seem directly
or indirectly calculated to advance the objects of this Company
or the interests of its Members.

To invest and deal with the moneys of the Company not im-
mediately required upon such securities, or in such investments,
and in such manner as may from time to time seem expedient.

To carry on (whether gratuitously or otherwise) trust and agency
business of all kinds.

To draw, make, accept, endorse, discount, execute, issue and
negotiate bills of exchange, promissory notes, bills of lading,
warrants, debentures and other negotiable or transferabie
instruments.

To receive from any person or persons, whether Member or
Members, Director or Directors, employee or employees of the
Company or otherwise, or from any corporate body, money or
securities on deposit, at interest or otherwise, and to lend money,
and in particular to persons having dealings with the Company.

To remunerate any person or company for services rendered in
placing or assisting to place all or any part of the share capital
of the Company or any debentures or other securities of the
Company.

To remunerate the Directors, officials and servants of the Com-
pany and others out of], or in proportion to, the returns or pro-
fits of the Company, or otherwise as the Company may think
proper, to formulate and carry into effect any scheme for sharing
the profits of the Company with employees of the Company or
any of them, to grant pensions, superannuation allowances or
gratuities to_employees or ex-employees or persons who are or
have been Directors or officers of the Company or its pre-
decessors or associates in business, or the relatives, connections
or dependants of any such person, or to persons having dealings
with the Company, and to establish or support associations,
institutions, clubs, funds and trusts calculated to benefit any
such person or persons having dealings with the Company or
otherwise to advance the interests of the Company or of its
Members.

To issuc shares of the Company at par or at a premium or (sub-
ject to such provisions as may be required by law) at a discount,
and as fully or partly paid up, and to distribute any of the pro-
perty of the Company among the Members in specie.
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(%) To do zll or any of the jhings and matters aforesaid in any part
of the world, and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents, contractors ox m ’
otherwise, and either alone or in conjunction with others. '

(¥) As a separate and independent object to subsidise and other-
wise assist any company which is for the time being the Com-
pany’s Holding Company, within the meaning of the Companies
Act 1948, and in particuiar, but without prejudice to the generality
of the foregoing, to guarantee support or secure the performance
of the obligations of such Holding Company, and the repayment
or payment of the capital or principal and premium of, and
dividends or interest on, any stocks, shares, securities, or
obligations of such Holding Company, and for any of the pur-
poses aforesaid to mortgage or charge all or any part of the
undertaking, property and assets (present and future) of the
Company, including its uncalled capital.

(z) To do all such things as may be considered incidental or con- @
ducive to the attainment of the above objects or any of them.

Declaring that the objects specified in each paragraph of this clause be
deemed separate objects and shall (except where otherwise expressed in
such paragraph) be in no way limited or restricted by reference to or
inference from the terms of any other paragraph.

"1 4. The liability of the members is [imited.

:' 5.% The capital of the Company is £50,000 divided into shares of £1 each.

WE, the several persons whose names and addresses are subscribed, are

desirous of being formed into a Company in pursuance of this ]
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our respective ‘
names.,

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taéccg by lc’aach
ubscriber

Jarges SELLER HutchisoN, 145, St. Vincent Street,
Glasgow, C.2, Chartered Accountant One

RoperT KEmp, 145, St. Vincent Street, Glasgow,
C.2, Chartered Accountant

One @

Dated the Sixteenth day of August, One thousand nine hundred and
thirty-eight.

Witness to.the above Signatures:—

MarioN M. THoM, Witness,
Clerkess,
145 St. Vincent Street,
Glasgow, C.2.

*The capital of the Company is shown as that which obtained at the time of adopting new objects on I
18th October, 1965, when this Memorandum was re-printed. l

T certify that what is contained on this and the preceeding three ﬂuﬁ
pages 1is & true copy of the Memorandum of Associastion as altered
by Special Resolutions passed on 18th October 1965.

Directdr.
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THE COVPANIES ACSS 1043 to 1967

COMPANY LIMITED BY SHARES

SHIPBREAKING INDUSTRIBES LIMITED

At an Extraordinary General Meeting of Shipbreaking Industries Limited
held at Scapa House, Wesley Avenue, London, N.W.10. oa Wednesday,
25th March 1970, the following Resolution was passed as an

ORDINARY RESOLUTION
R ES OLUTTION

That the nominal capital of the Company be increased

from £50,000 to £400,000 in 400,000 Shares of £1 each.

I 1

W. K. TATE, -

Chairman

-
N3,
i

RFGESTLM i —_—
w & RPRITAY j"*
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Notice of Increase in Nominal Capital,
Pursuant to Section H3.

e

®
Name (= . e

of
KING INDUS‘I‘RIES leit d
ed.

Company SHIPBREA

___.-—_f—_-‘-_#::

to the Registrar within 15 days from tho date of tho prasing of the Resolution by which

This Notice must be sent
the Incrense hins been authorised, wnder & penalty for defanlt.

P ———————

ase of the Nominal Capital must be fited pursuant to
ance Act, 1920. 1f not so filed

y S. 39 of the Fin
duty at the rate of 5% per

A Statament of the incre
1891, as amended b

g 112, Stamp Act,
within 15 days of the passin

e charged by vir

g of the Resvlution, interest on the

tne of 5.5 of the Revenue Act, 1903.

annum will b

pUBLIFHED AND BOLD

WATERLOW & SONS LI

W AND COMPANIES‘ BTATIONERS
g5 & 86, LowDON WaLL, LONDOK; .

107, PARE LaNE, MARDBLE Awom, -\59:)-:*"
- s
3; 109, Tae HEA-‘WS” izEps, L

Al EN‘IS.
E.G-2 ; .'o":;‘;,’,.

77, ('OLMORE Row, BIRMINGHAM,

D Je Str:.ckland

eeen)

Seg,rmour Mews House, ‘.'ligmore Street, London, 1.1.1.

-
prapannie aRafne o
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SHIPBREA¥ING ENDUSTRIES L .
Limiied, hereby gives you notice pursuant to

ORDINAE
agction 63 of The Companies Act, 1948, that by (a) o - -

Twenty~-fifth day of

Resclution of the Company dated the

Harch 19.79  the nominal Capital of the Company has been

g 350,000

increased by the addition thereto of the sum of

g 50,000

beyond the Registered Capital of

The additional Capital is divided as follows :—

Clags of Shares Nominal amount

Number of Shares of each share

350,000 Non specified nlass One Pound

The Conditions (b) subject to which the new Shares have been or are to be issued are

a8 follows :—

Pari passu in all respects with the existing shares of the Company

d 5} oy o
l.w‘."_-"f *n%?:;#ﬂ '3;, ke

Signature L
(State whether M or Scoretary.)
Director
2 March ¢
Dated the oth day of are 19 ’

(a) “ Ordinary,” “ Exiraordinary,” or “Special.”
(b) e.g., voting rights, dividend rights, winding up rights, ete.
(If any of the new Shares are Preference Shares stote whether they wre redeemable or not.)

e
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SHIPZE}“REM.ING II\;DUSTJ«IJ:S“__ o _ N _ LIMITED

w Statement of Increase of Nominal Capital pursuant to s, 112 of the Stamp
Act, 1891, (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten

shillings for every £100 or fraction of £100—=Section 41, Finance Act, 1933.)

@

This statement is to be liled within 15 days after the passing of the Resolution
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 payable
(s. 5, Revenue Act, 1903).

Nore.—Attention is drawn to Section 63 of the Companies Act, 1948, relative
to the filing ~f a Netico of fncrease and a printed copy of the Resolution authorising

the Increase.
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2 g
S DRBIRGE
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The NOMINAL CAPIFAL of __ ... ..

E] i‘
o
v

SHIPBREAK1NG INDUSTRIES

Limited |

Tzs by o Resolution of the Company dated._ &oth chf__j’.?m e ———
increased by the addition thereto of the sum of & 350,000 ) divided into
350,000 shaves of £ * each beyond the Régistered Capital of

£50,000

Signature |

. Director
State whether Director or Secretary .
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Cumpany No. 20569

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTION
of
SHIPBREAKING INDUSTRIES LIMITED

{(Passed the 15th day of February 1995)

At an Extraordinary General Meeting of the above-named Company, duly convened and held
on the 15th day of February 1995, the following Resolution was duly passed as an Elective
Resolution:-

ELECTIVE RESOLUTION

THAT the Company do elect pursuant to section 252 of the Companies Act 1985 ( the “Act”) to
dispense with the laying of the Company's annual accounts, the reports of the Company's
diractors, %nd the reports of the Company’s auditors on its annual accounts before the
Company in general meeting.

THAT the Company do elect pursuant to section 366A of the Companies Act 1985 to dispense
with: the holding of annual general meetings.

THAT the Company do elect pursuant to section 386(1) of the Companies Act 1985 to dispense
with the obligation to appoint auditors annually.

&L

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

CHAIRMAN

__________________._....-

i
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COMPANLIES HOUSE 21/0e/9
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