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‘ CONSTITUTION.

1. The Compnny is established as o Private Company within the meaning of

Section 26 of the Compenies Ast, 1029, in accordance with and subject to the

g provisions of that Act and of its Memorandum of Association and of the Regulations

contained in Table A in the First Scheduls to the Companies Act, 1929 {hereinafier

referred to as “ Table A »), whick are hereby adopted with the cxception of Clauses

' 10, 35, 45, 47, 48, 50, 564, 61, 64, 85, 66, 69, 72, 80, 82, §3, 93, 101, 103 snd ID4

“of Toble A, and subject to the provisions of the following additional Articles in
modification of Table & so far s hereby adopted.

2. The number of tho members of the Company (not including persons wha are

I in the cmployment of the Compony, and persong who, baving been formerly [ the
employment of the Comgony, were while in thab employment and bave contioued

f piter the determination of that employment to bo members of the Company) shall
bo limited to fiity; no transfer which would increase such nnmber of members
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beyond fifty shall be valid and tho Directors shall refuso to recognise oy soch

L{Q trensfor; where two or more persons hold one or more shares in tho Company
ki jointly, they shull Do treated as o single membor,

3. No invitstion shall bo issued to the public to subseribe for any shares or

debensures of tbe Company, snd the Company and its Directors, Manegers ang ait

g persons acting on its behalf are hereby probibited {rom making apy such invitation
' [ to the public.

4. 'The right to zransior tho shares of tho Company is restricted in manner
i provided in these Articles.

SHARES.
¢ “ Ordinary Resolution  shall be
: 6. In Clansc 2 of Tablo A the words ° :
%g aubstituted for tha words Special Resolution,” whera thO%,-F-"M:"t... ~T
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18, The Dh'e.ctors may also suspend the registration of transfers for o poried of
Poh moro than thirty days in each year, The Directors may decline to recognise any
mstrument of transfer vunless (A) such f ee, N0t excoeding two ehillings and sixpenco, as
the Divectora may from #ime tq lime dotermine, is paid to the Company in resp’eet
thereof, and (n) the transfer is accompanied by the cortificnto of the shares to which it
r?]utes, and such other evidenco ns the Directors may reasonably require to show ghe
right of the transferar Lo mako tho tronsfer, The Directors may decline to register o
trm';.u.fer of any shares on which tho Company has s lien.  If tho Dircetors rofuse to
register a transier of any shares or debontures they shall within two months after tho
date of lodgment of the transfer send to the transferee notice of the refusal as required
by Section 66 of the Companies Act, 1929,

PROCEEDINGS AT GENERAL MEETINGS,

13. No business shall be transacted nt any General Mecting unless o quorum
of members is prosent ut tho time when the meeting proceeds to business. Two
members present personally or by- proxy shall be a quorum.

14. Tho Choirman of the Board of Dircotors shall preside at every General
Meeting, but if at any meeting ho shall not bo present within fifteen minutes after
the time appointed for holding the same, or shall be unwilling to act as Chairmsn
the members present sholl choose some Director, or if no Director be present, or if
all the Direotors present decline to tako the chair, they shall choose somp member
present to bo Chairman of the meoting.

15. A% any General Meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a 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 centitled to vote at the meeting, and unless a
poll is 50 demanded o declaration by the Chairman that s resolution has on a show
of hands been carried, or carried unanimously, or by a particular majority, or lost,
or not carried by o particular mojority, and an entry to that eficct in the minute
book of the Company shall be conclusive evidence thereof without proof of the
number or proportion of the votes recorded in favonr of or against suen resolution.

18. Subject to any special rights or restrictions as to voting for the time being
attoched to any special class of shares, on & show of hands orery member present
personnlly or by proxy shall have one vote. On o poll every member shall have
one wote for cach £1 Share held by him.

FORM OF PROXY.

17. A proxy may bo in the following form, or in any other form which the

Dirceotors shall approve :—
* Iy SHIPBREARING Ixpusrmes LoaTen.

" I. .
(1} o[ being .
“in the County of . a
“ :ncmber of SumppneEsEnNG IxpusTaIEs Lbarep, bereby
# appoint of . ,
* or failing him o

" 2: t:;r pfosy t; attend, act and vole Sor xuo 2nd on aay bebadl

inary or Adjourned, es the cast
« ot the (Ordinary or Extraordinary or Adj !
"ma_:j bc)( General Meeting of the Company 1o be beld on the

“ day of , snd at any sdjournmeat
13 f_ B} '
thereo: by of =

“ Signed this
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DIRECIORS.

18, Tho number of the Dircctors shall not be less than two nor more than nine,

19. Tho first Dircctors of tho Company shall bo appointed in writing by the
subsoribers to the Memorandum of Associntion of the Company.

20. The Dircetors shall require no sharo qualification,

21. The Company in Genoral Meating from timo to time may dircot such sum
or swus 0§ may bo thought fit to be paid as and by way of remuneration to the
Diractors for thelr services, and such remuneration may be by way of salary, fees,
commissicn or participation in the profits or by all or any of these methods. They
shall also bo entitled to be ropaid all travelling and hotel ~expenses reasonably
incurred by them respectively in or about the porformance of their duties ns Directors,

R )

22. It any Director shall bo called upon to perform specink services of any
Lkind, or to travel, nb home or abroad, on the Company's business, the Directors
may psy the reasonable travelling expenses and outlays of such Direetor, and may
armnge with him for such special remunerction for such services either by way of

galary, commission, or payment of & lump svm of money, or otherwise, as they shall
think fit, )

POWERS AND DUTIES OF DIRECTORS.

23. Clauso GS of Tablo A shall be varied by omitting therefrom all the words
therein aftor the words ** from any eause to bo o Director.”

24. In Article 70 of Table A the words from and including ““snd every
Dircctor ” to the end of the Article shall boe exeluded.

£5. The Directors from time to time, and at any lime, may provide through
Local Bonrds, Attorneys or Agencies for the management of the affairs of the
Company abroad, and may appoint any pervons to be members of such Local Boands
or ag Attorneys or Agents, and mey fix their remuneration and may ai any time
remove any person so appointed. The Company may exercise the powers conferred

by Secticns 103 and 32 of the Companies Act, 1999, and those powers shall
accordingly be exercisablo hy {ho Directors.

and af any time, may delegate to any
the powers, authorities and discretions

» but 1o person dealing in good faith and withyut notice
of such annulmeny or variation shall be aﬁ&:eﬁ thereby. T

BORROWING POWERS,

from timg 1o timo in their discretia:
ion, borrow for the
gﬁﬁabg; 21;: ng::im;y ];uch sums without limit, {4y the amount: and such sums
mey irector a5 well as from oihers and such borrowings may

oured in such manney and upon such terms as the Directors may think fit.
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DISQUALIFICATION OF DIRECTORS,

28. A Director mny hoid the office ¢f Scoret th
Commpany, oxrogh thnt of At elary or any other office under the

20, The Office of Dircetor shall be vaeated ;—

{e; If he becomes bankrupt or compounds with his creditora.
{0} If he becomes Innatie, or beeomes of unsound ming.

{e} If he shall be requested to vacate office by an extraordinary resolubion
of the Comapany in General Meeting.

(d) If he absents himseolf from the meetings of tho Direotors during the period
of three conzecutive months without specinl leave of sbsente from the
Directors, unless he be absent on the business of the Company, or his
ahsence be caused by sickuess.

(¢) 1f by notice in writing to the Company, he resigns his office.

1 ™

Company, either as vendor, purchaser, solicitor or
contract or arrangement, or any contrach or srrengement entered inlo-by or on
behalf of the Company, in which any Dircotor shall be in any wey intercsted, be
voided, nor shall any Director so contracting or heing so-tfiterested, be liable to
asccount to the Company for any profits realised by apySuch contract or arrapgement
by reason of such Director holding that officg-of of the filuciary relation thereby
established, but the nsture of bis interest.xfust be disclosed by him at the mecting
of the Diractors at which the eontraghof arrangement is firat taken into consideration
if his intorest then oxists, or in gy other caso at the first meeting of the Directarsafter
the acquisition of his intepest, and he shall not vote in respect of suach contract or
srrangement, A DireotdT ehall not vacate office by reason of holding sny appoint-
ment under the Cefipany except thab of Auditor, although he receive remuneration
therefor. A _g6hezal notice that a Director is & member of any specified company
or firm, prd is to be regacded as interested in any transaction with such company
or firgfhnl be sufficient disclosure under this Article, and after such gensra) notics
it shali not bo necessary to give any special notice relating to any 'partictﬂj
anenCtSH Wil 5uGh pr—i sni 7

e i ) 1A 15} LAY E
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31. The continuing Directors mny act notwithstanding any vacancy in their
body.
PROCEEDINGS OF DIRECTORS.
for tho transaction of the business of the Direclors

32. Tho quOTUI NECESSATY
5 and unless so fixed shall bo iwo.

may be fixed by the Directors,

Directors shall have the syme effect

‘ I by all the
33. A resolution in writing signed by ting of the Dirsctors duly conveaed

and validity as a resolution duly passed at & met
and constituted.
i d other
4 bills of exchange, promussory notes an
a4. All cheques, drafts, bi o o i favos Y e Company sball

dotuments of dobt, granted or drown by, X ,
be signed by ono Dircctor and the Secretary of the Company, OF otberwiss as the

Directars may appoint.

DIVIDERDS.

35, Subject to tho rights o ol be divisible among

conditions, the profits of the Company 3 ;
pmportion' {o the amount paid up, ©f Teld as paid up, on the shares of
respectively.

shares issued upon specisl
the members in
them

otherwise, nor shall any-fuch S e rew

fredele 3o

to he

-

wLSert e

*
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ACCOUNTS.

58, The Directors shall from time fo time determine whetber and to what
extent and a¢ what times and places, and under what conditions and regulations
the accomnts and books of the Company, or any of them, shall be open to the
inspection of the membera; and no member shall have any right of inspecting
any account or book or document of tha Company, except as conferred by Statute
or authorised by the Dircctors or by a resolution of the Company in General Meeting,

INDEMNITY.

37. Subject to the provisions of Section 152 of the Companies Act, 1929, the
Directors, trustees, solicitors and officers of the Company and each of them, shail
st all times be indemnified cut of the funds of the Company from aud against all
loss, costs and charges which they or he may properly incur or be put to in or aboat
the bona fide execution of the duties of their or his affice, 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 fosg thereby
arising shall happen through his own wilful neglect or default, nor shall they or he
be liable 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 deposited
or come, or for any involuntary loss or damage whatever, which may happen in
the execution of their respective offices, services or trusts, or in relation thereto.

CAPTTALISATION OF RESERVES.

38. (3) The Company in General Meeting may at any time and from {ime to
titne pass an Ordinary Resolvtion to the effect that the whole ar any part of the
undivided profits of the Company standing to the credit of any of the Company’s
Reserve Accounts (including any Reserre Sccount created wholly or partially out
of credit balances arising from tha realisation of assets or created by the re-valuation
of appreciated assets), or standing to the credjt of the Profit and Loss Account be
capitalised, and that accordingly any such sum or sums be set free for distribution,
ana be appropriated frec from any deduction whatever as a capital bonus to and
amonget the shareholders who would have been entitled thereto if the same had
been distributed as dividend, in such proportions and maurer as the resolutica may
direet, and such resolution shall he effective, and the Directors shall, in accordance
with such resalution, apply such sum of sums in paying up any shares or debenture

. of any fully Paid shares or debenture stock
or debentures, make cash payments {0 any shavebolders on the footing of the valus

80 fixed in onder to adjust rights, and ma
c ) Y vest any shares or debent
debentufcs in trustoes 1pon such trusts for (hp persons entiuedbtenx St?ckt:r
appropriation and distribution as the Dircetors may think exped: C: e
. X ent.

o of(ztlh?g;‘i ;’l:fuf:‘; 1::11;3;?; g o ehall Be filed in accordance with Section
-t AN ] i!?clors ma a I G .
s om0 45 o 1 o et s PP e (0
spproprintion ang detribution, ang such appointment hall b off t«t: are in the
& effective.
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NOTIOES.

30. A notice may be given by the Company to any member, cither pors
or by sem!.ing it by post to him to his regisbgrec{ addresi or (if hc; hasg no?;;izrb;zlg
nddz?ass within Gres Britain) to tho address, if any, within Great Britain supplied
by him to the Company for the giving of notices to him. Where a notice is sent
by post, servico of the notice shell be deemed to be offected by properly addressing,
propaying, end posting o letter containing the notice, and to have bheen effected
at the oxpiration of twenty-four hours after posting thereof.

40. If o membor has no registered address in Great Britnin, and has not supplied
to the Company an address within Great Britain for the giving of notices to him,
a noticé to such member shall bo deemed to have been given ot the expiration of

twenty-four hours after the notice has been posted up in the registered office of
the Company.

WINDING-UP.

41. In a winding up the Liquidators may, with the sanction of an Extraordinary
Resolution, distribute all or any of the sssets in specie among the members in such
proportions and monner as moy be determined by such resolation, provided always
that if any such distribution is proposed to be made otherwise than in sccordance
with the existing rights of the mombers, everv member shall bavé the same right
of dissent and other ancillary rights os if such resolution were a Special Resolution
passed. pursuant o Scction 234 of the Companies Act, 1929.

NAMES, ADDRESSES AND D]:‘SCBIP‘I‘IOL"S OF SUBSCRIBERS.
SeZlen ” (f‘v«(’a ﬁ—bosL\.’
S, Se-. ,;&‘7 Hmeote Meel ’
- ?
{" L‘Z mf\/‘ - (;2 -
" L o~ -
Elan i oo Aot

Dated the ‘T—LQ»EU-’-"'Q“- day of 3»-}:«'3 , Ono thousand nine hundred and

thirty-eight.
Witnoss to the above Signatures >
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30. No Director shall be disqualified by his office from contracting with the Company, either as
vendor, purchaser, solicitor or otherwise, nor shall any such contract or arrangement entered
into by or on behalf of the Company, in which any Director shall be in any way interested, by
voided, nor shall any Director so contracting or being so interested, be liable to account to the
Company for any profits realised by any such contract 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 the Directors at which the contract or
arrangement is first taken into consideration 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 be entitled to vote
in respect of any such transaction, contract, arrangement or agreement with the Cempany in
which he is in any way, whether directly or indirectly, interested and if he shall do so his vote
shall be counted and he shall be taken into account in ascertaining whether a quorum is
present. A Director shall not vacate office by reason of holding any appointment under the
Company except that of Auditor, although he receive remuneration therefor. 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 shall be sufficient disclosure under this
Article, and after such general notice it shall not be necessary to give any special notice relating
to any particular transaction with such company or firm as aforesaid.
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