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“ Associntion.”

Limited, and T'hat all the requisitions of the Companies’ Acts in respect of
matters precedent to the registration of the said Company and incidental
{hereto have been complied with., And I make this solemn Declaration
conscientiously helieving the same to be true and by virtue of the

provisions of the “ Statutory Declarations Act, 1835.”
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 The Hain _f@/w_a/ufé __ COMPANY, LIMITED. .

BEG L Ve
75852

|16, SEP_IS0)
STATEMENT of the Nominal Capital made pursuant to s 112 of 54 and 55

Vict., ch. 39, Stamp Act, 1891, as amended by s, 7 of 62 and 63 Viet,, ch. 9 (Finance Act,

1899). (Noxr.—The Stamp Duty ou the Nomminal Oapital is Five Shillings for every £100

or fraction of £100.)

This statement is to be filed with the Memorandum of Association, or other Document,

when the Company is registered.
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Tha NOMINAL CAPITAL of the

Hain

f leacs b h Company, Limited,
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[

30 0g0== shares of £ /O = __
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each,

Signature

Description ___ ﬂfﬁwlb,

Date____sbeth _AALE AF90.
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1. ‘The name of the Company is ¢ THE HATN STEAMS]EEIP«]

COMPANY, LIMITED.” aEp 190!
| I6:SE
pany will be situate in /6

2. The Registered Office of the Com

England.
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LIMITED.

3. The objects for which the Company is established are :—

(a) To forthwith enter into and affix the Company’s Seal to two

(m)

contracts in the terms of two drafts already prepared, copies
of which are identified by the signatures of three of the sub-
seribers to this Memoraudum, the one made between Edward
Hain, Richard Andrews Foster and Robert Sawle Read, of
the one part, and the Company of the other part, being for
the purchase and acquisition by the Company of twenty-two
steamships and other assets upon the terms and conditions
thereby provided, and the other made between tho Company
of the one part, and the said Edward Hain, Richard Andrews
Toster and Robert Sawle Real of the other part, being for
the management of the business of the Company upon the
torms appearing therein, and to carry the said contracts info
effect, but with power to modify the terms thereof either
before or after they shall be sealed.

To contract for, build, hire, purchase, or otherwise acquire
any ship or ships, together with all such gear, rigging, engines,
machinery, boilers, equipment, furniture, coal, provisions and
stores, as may be thought fit, and to puxchase or otherwise
acquire any share or shares, stock, securities, or other interest
of or in any ship or ships or of or in any company or com-
panies possessed of or interested in any ship or ships, or
carrying on any business connected with or concerned ia

shipping directly or indirectly.
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(c) To hold, use, or work any ship or ships in any trade or

business, or for any purpose (including towage or
salvage) in any part of the world, and to maintain,
repair, improve, alter, sell, exchange, charter, Jet out to hire

* or otherwise dispose of or deal with or turn to account any
such ships, shares, stocks, securities, or other interests.

(v) To carry on in all their respective branches all or any of the

businesses of ship owners, ship or engine builders and
repairers, ship chandlers, ship brokers, insurance brokers,
managers of shipping property, coal merchants and carrying
and forwarding agents, to buy and sell coal, iron or other
ore, grain, timber or other merchandize for freighting purposes
or otherwise, to carry on in any place, at home or abroad, the
trade or business of wharfingers and warehousemen, and in
so far as may be deemed expedient for the purposes of any of
the above-mentioned trades or businesses to carry on the
business of general merchants and traders; also to carry
on and undertake marine insurance and marine accident
insurance business, and all other insurance and guarantee
business (except life insurance), and to effect re-insurances
and counter insurances in such cases and to such extent
as may seem expedient.

(E) To carry on any other businesses which may seem to the

Company capable of being conveniently carried on in con-
nection with any of those already mentioned, or calculated
directly or indirectly to add to the value of the Company’s
property or rights.

(r) To purchase or otherwise acquire and undertake all or part

of the business, property and Habilities of any person or
company carrying on any business which this Company may
carry on, or possessed of property suitable for this Company’s
purposes.

(¢) To insure with any other person or company against losses,

damages, risks, and liabilities of all kinds which may affect
this Company, either wholly or partially, and, if thought fit,
to effect any such insurance by joining any mutual insurance
or protection association, company, or society, and also to
accept and underwrite any such insurances for the account of
this Company itself,

(@) To enter into partnership, or into any arrangement for

sharing profits, union of interest, reciprocal concession, or
co-operation with any person or company carrying on or
engaged in or proposing to carry on or engage in any
busiuess or transaction which this Company is authorized to
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carry on or engage in, or any business or transaction capable
of being conducted so as directly or indircctly to benefit this
Company, und to subsidize or ofherwise assist any such
person or eompany.

{1) To purcbase, charter, hire, take on lease or in exchange, or

otherwise acquire any real or personal property, rights or
privileges whieh this Company may think necessary or
convenient ith reference to any of the above objects
(including but withoub prejudice to the generality, land and
buildings for offices or other pULpOSES).

(x) Tosell the undertaking, property and rights of this Company,

or any part theyeof, for any consideration in cash or shares,
debentures, debenture stock, or securities of any ofber
company having objects wholly or partially simiilar to those
of this Company, or for such other consideration as this
Company may think fit; and to promote any other com-
pany or companies to acquire, either wholly or partially, the
whole or part of the undertaking, property, rights cnd
liabilities of this Company, or for any obther purpose which
may be directly or indirectly calculated to benefit this
Company. ’

(1) To sell, improve, manage, develop, lense, mortgage, or other

(31)

(x) To lay out and deal with the Company’s moneys nob.

wise denl with all or any parb of the undertaking, property
and rights of the Company.

o make pecuniary grants in aid of associantions for the
benetit of persons employed by the Company, or to the
widows and orphans of the Oompany’s employés, or bo
hospitals, or for other charitable or benevolent objects, or to
associations or orgomizations for tho defence, protection,
indemnification, ox advantage of ship owners, or the promo tion.
of, ox opposition to, any Bill in Parliament affecting ship
owners, or any like purpose.

immediately required with such person or company upon
such investments and in such manner as may from time to
time be determined.

(o) "o reccive money on deposit ab interest or otherwise, and to

lend or advance money to such persons and companies, and
on such ferms as may seem expedient.

(r) To raise and borrow money upon such terms and in such

manner as may be determined, and particularly by the issue

-
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of Debentures or Debenture Stock, either perpetual or
terminable, charged upon all or partof the present or future
undertaking, property and rights of the Company, including
its uncalled Capital.

(Q) To draw, make, accept, indorse and execute promissory notes,
bills of exchange, bills of lading, and other . negotiable
instruments, and contracts, deeds and other instruments.

(%) To do all or any of the abcve things, either as principals,
ageénts, contractors or otherwise, and either alone or with
obhers, and either through agents, sub-contractors, trustees
or otherwise.

(s) To do all such other things as may be incidental or er.nducive
to the atteinment of the foregoing objects, and so that the
word “ Company” throughout each of the foregoing clauses,
except where it is used as referring to this Company,
shall be deemed to include any partnership or other body of
persons, whether incorporated or not, and whether domiciled
in the United Kingdom or elsewhere. ;

4, The liability of the Members is limited. ]_/

5. The Capital of the Company is £500,000, divided into 50,000
Shares of £10 each.
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E'.@;E, the soveral persons whose namos and addresses are subscribed, are tesirous
of being formed into a Corapany, in pursuance of this Memorandum of Assseiation,
and we respoctively agreo to take the number of Shares in the Capital of the
Company set opposite onr respective names.

No. or Smarzs
TARKEN BY EACH
SUBECRIBER.

NAMDS ADDRL‘SSES AND DESCRIPTIONS OF SUBSCRIBERS
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COMPANY LIMITED BY SHARES.

-

AUrticles of Bssoctation REGE © o )
o 75854

The Hain Steamship Company, . g g
LIMITED. T

PRELIMINARY.

1. The regulations contained in Table “A,” in the Tirst ’fﬁfd:dit"
Schedule to *The Companies Act, 1862, shall have mo application
to the Company.

9. The marginal notes to the seversl Articles hereinafter con- Intorpreta
. . Jlause.
tained shall not affect the construction thereof; and throughout these o
presents, unless the contrary is expressed, or is to be inferred from
the context—

¢ YVear " means calendar year, from 1st January to 31st December,

inclusive ;
¢« Month ** means calendar month ; -

« The Office ” means the Registered Office of the Company for
the time being ;

«Tp writing”’ means written or printed, or partly written and
partly printed ;

* §pecial Resolution” and * TExtraordinary Resolution” have the
meanings assigned thereto by Sections 51 and 129 of “The
Companies Act, 18627 ;

« The Register” means the Register of Members required to be
kept by Section 25 of «Mhe Companies Act, 1862 ;

¢« Phe Directors ” means the Directors for the time being of the
Company ;

'Words importing the singular number only, include the plural
number, and vice versd ;

Words importing the masculine gender only, include the
feminine gender; .

Words importing persons shall apply, mautatis mutandis, 10"
corporations. S
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3. The Directors shall forthwith affix the Seal of the Company
to the two contracts mentioned in paragraph 3 (a) of the Memorandum
of Association, but they have power fo modify the terms thereof
oither before or after they shall be sealed, and no objection shall be
taken to tho said contracts or any modification thereof on the ground
that the Directors ave interested therein or otherwise in a fiduciary
position towards the Compony, or that they do not constitufe an
independent board, and every Member of the Company, presenf or
future, shall be decmed to sanction and approve of the said contracts
with or without any modifieations therein.

4. The Shares shall be under the control of the Directors, who
may allot or otherwise dispose thereof to such persons, on such terms
and conditions, and at such times as the Directors think fit, but, as
regards allotments, the Directors shall comply with Seetion 7 of
“ The Companies Act, 1900.”

5. If the Company shall offer any of its Shares to the public for
subseription, the Directors shall not make any allotment thereof
unless and until at least 25 per cent. of the Shares so offered shall
have Deen subscribed, and the sums payable on application shall have
hecn paid to and received by the Company, and the amount payable
on application on each Share so offered shall not be less than five
per cent. of the nominal amount of the Share ; bub this provision is no
longer to apply after the first allotment of Shares offered to the public
for subseription has been made.

6. If the Company shall at any time offer any of its Shares to
the public for subseription, the Directors may exercisc the powvers
conferred on the Company by Section 8 of “The Companies Act,
1900,” but so that the commission shall not exceed ten per cent. on
the nominal valuc of the Shares in cach case offered.

7. The Company may make arrangements on the issue of Shares
for u dilference between the holders of such Shares in the amount of
Culls to be paid and the time of payment thereof.

8, Mhe Directors shall not commence any business of the
Cecpany or exercise any of its borrowing powers until the Company
has become entitled to commence business within the meaning of
Section 6 of *The Companies Act, 1900.”

9. The Company shall be entitled to treat the Registered Holder
of any Share as the absolute owner thereof, and accordingly shall not
be bound to recognize any equitable, contingent, future, or partial
interast, or any other claim to or interest in such Share on the part of
any ofber person save as herein provided.
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10. If several persons are interested as joint lolders of any Joint holders.
Sharcs, any one of such persons may sive effectual receipts for
Dividends upon such Shares, and on the death of any one or moxre of
such joint-holders the survivor or survivors shall Le the only person
or persons recognised by the Company as having any title to or interest
in such Shares. The joint holders of a Share shall be severally as
well as jointly liable for the payment of all instalments and Calls due
in respect of such Shares.

CALLS.

11. The Directors may from time fo time make such Calls as Calls
they think fit npon the Members in respeet of all raoneys unpaid on
the Shares held by them respectively, and not by the conditions of
allotment made payuble ab fixed {imes; and each Member shall pay
evory Call so made on him to the persons, and ab the times and
places appointed by the Directors. A Call may be made payable by
instalments. A Call shall be deemed to have been made ab the time
when the resolution of the Directors authorizing it was passed. Any
sum which by the terms of allotment of a Share is made payable upon
allotment, or at any fixed date, shall for all the purposes of these
presents be decmed to be a Call duly made and payable on the date

fixed for payment.

9. Tourteen days notice ol any Call shall be given speeifying obice of
{he time and place of payment, and to whom the Call shall be paid. o

13. If the sum payable in respect of any Call or instalment be Ttereton
not paid on or before the appointed day, the lolder for the time being urroar.
of the Sharc in respect whereof the Call shall have been made, or the
instalment shall be due, shall pay interest thevcon at the rate of £7
per cent. per annum, from the appointed day to the time of actual

payment.

14, The Dirvectors may, if they think fif, receive fror any Prepayment
AMember willing to advance the same, all or any part of the money of G
payable upon the Shares held by him beyond the sums actually called
up, and upon the moneys s paid in advance, or S0 much thereof as
from time to time exceeds the amonnt of the Cnlls then made upon
the Shaves in respeet of which such advance has been made, the
Company may pay intorest ab such xate as the Member paying such

sum in advance and the Dircctors agree npou.

s Ao
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FTORFEITURE AND LIEN.

15, If any Member fail to pay any Call on or before the day
appointed for the payment thercof, the Directors may at any time
therealter, during such time as the Call remains unpaid, serve a
notice on sueh Member requiring him to pay the same, together with
any intercst that may have acerued, and all expenses that may have
been incurred by the Company by reason of such non-payment.

16. The notice shall name a day (not being less than fourteen
days from the date of the notice) and a place ov places on and ab
which such Call and sueh interest and expenses as aforesaid ave to be
paid. ‘The notice shall ulso state that in the event of non-payment
at or before the appointed time and place, the Shares in respect of
which the Call was made will be liable to be forfeited.

17. If the requisitions of any such notice as aforesaid are not
complied with, any Shares in respect of which the notice has been
given may at any time thereafter, before payment of all Calls, interest,
and expenses due in respect thereof, be forfeited by a Resolution of
the Dircetors to that effect. Such forfeiture shall include -all
dividends deelared in respeet of the forfeited Shares, and not actually
paid before the forfeituve.

18, Any Share so forfeited shall be deemed fo be the property
of the Company, and the Directors may scll, re-allot, or otherwise
dispose of the same as thoy think fit.

19. Tho Directors may at any time before any Shave so forfeited
shall bave been sold, re-allotted, or otherwise disposed of, annul the
forfeiture thereof upon sueh conditions as shey think fit.

20. Any Member who.e Shares have been furfeited shall,
notwithstanding, be liable to pay, and shall forthwith pay to the
Company all Calls, interest and expenses owing upon or in respect of
such Shures at the time of the forfeiture together with interest
therson from the time of forfeiture until payment, at the rate of
£7 per cent. per annum ; and the Direetors may, but shall not be
bound to, enforce the payment thereof if they think fit.

21. The Company shall at all times have a first and paramount
lien upon all the Shares registered in the name of cach Momber
for his debts, liabilities, and engagements, solely or jointly with any
other person to or with the Company, whether the period for the
payment, fulfilment, or discharge thereof shall have actually arrived
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or naot; and sneh lien shall oxtend to all dividends from time to time
declared in respeet of such Shaves.

92. Tor the purpese of enforcing such lien the Directors may Enforcoment
sell the Shar bject thereto i £ i o
Shares subject thereto in such manner as they may think fit, s,
but no sale shall be made until such period as aforesaid shail have
arvived, and until notice in writing of the intention to sell shall have
been served on such Member, and default shall have heen made by
Lim in the payment, fulflment, or discharge of such debts, liabilitics,

or engagements for seven days after such notice.

93. The net proceeds of any such sale shall be applied in or Application
towords satisfaction of the debts, liabilities, or engagements in e
question, and the vesidue (if any) shall be paid to such Member, his

executors, administrators, or assigns.

94. TUpon any sale after forfeiture or for enforcing a lien in Brotectiun of
purported exercise of the powers hereinbefore given, the Directors purchosers
may cause the purchaser’s name o be cntered in the Register in
respect of the Shares sold, and the purchaser shall not be bound to
see to the regularity of the proceedings ov to the application of the
purchase money ; and after his name has been entered in the Register
the validity of the saie shall uob be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only
and against the Company exclusively.

CERTIFICATES.

95. The Certificates of title to Shares shall be issued under the Certificaten.
Company's Seal, signed by one Director and countersigned by the
Secretary, or some other person appointed by fhe Directors. ILvery
Member shall be entitled toone Certificate for the Shares registered in
his name, and every Share Certificate shall state the mumber and
distinetive numbers of the Shaves in respect of which it is issued,
and the amount paid up thereon. The Certificates of Shares registered
in the names of two or mers persons shall be delivered to the
person frst named on the Register.

96. No new Certificate shall be issucd in licu of any Certificate Tetor |
which shall be lost or destroyed, excepb upon such terms and on such Oertificates.
indemnity being given as the Dircctors may think fic.

TRANSEFER AND PTRANSMISSION OF STARES.

927, The instrument of transfer of any Share shall be signed by ﬁﬁ:gﬁoiﬂf
y &

voth the transferor and transferee, and the transferor shall be deemed
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%o remain tho holder of such Share until the name of the transferee
is entered in the Register in respeet thereof.

-

98. The instrament of transfer of any Share shall bo in the usual
or common form, or in some other form approved by the Directors.

99. The Directors may decline to register any transier of Shares
upon which the Company has a len, and may refuse to register a
transfer to a transferce of whom they do not approve.

30, Tvery instrumens of transfer shall be left at the office for
registration, accompanied by the Certificate of the Shares o be
transferred, and such other evidence as the Directors may require to
prove the title of the transferor or his righs to transfer the Shares.
Every instrument of tranmsfer, which shall be registered, shall be
retained by the Company, but any which the Directors may decline
or refuso to register shall on demand be returned to the person deposit.
ing it. .

31. A fec not exceeding 2s. 64, may be charged for each transfer,
and shall, if required by the Directors, he paid before the registration
thereof.

89. The transfer books may be closed during such time as the
Dircectors think fis.

33. The executors or administrators of a deceased Member (nob
Dbeing one of several joint-holders) shall be the only persons recognised
by the Company as having any title to the Sharcs registered in the
nane of such Member.

34. Any guardian ot an infant Member, and any committee of
a lunatic Member, and any person becoming entitled to Shares in
consequence of the death, bankruptey, or Jiquidation of any Member,
upon producing such evidence that be sustains the character in
respect whereof he proposes to act under this clause or of his title as
the Dircctors think sullicient, may, subject to the regulations as to
transfers hereinbefore contained, transfer such Share to himself or
any other person. This clause is hereinafter referred to as *the
transmission clause.”

BORROWING POWERS.

35. The Directors may at any time and from time to time after
the Company has become entitled to commence business ab their dis-
cretion borrow any sum or sums of money for the purposes of the
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Company upon such terms and conditions in all respects as they think
fit, and in particular by the creation and issue of Mortgages,
Debentuves, or Dehenture Stock charged specifically or by way of
floating charge or oth. rwise upon all or any parb of the undertaking,
property or vights of the Company (either present or future, or both),
including its unenlled Cupital for the time being.

86. The Directors shall duly comply with the requirements of
Seotion 14 of *The Companies Act, 1900,” in regard to the registra-
tion of mortgages and charges therein specified and otberwise.

INCREASE AND REDUCTION OF CAPITAL.

37. The Company in General Meeting may from time tfo time
inorease the Capital by the ercution of new Shares of such amount,
upon such terms and conditions, and with such rights and privileges
as the Gieneral Meeting shall direct, and if no direction be given, as
the Directors shall determine ; and in particular such Shares may be
issued, with such preferential, deferred, qualified, or special rights,
privileges, or conditions as may be thought fit.

88, All or any of the rights or privileges belonging fo any class
of Shares may be affected, nlfered, modified or dealt with in any
manner with the sanction of an Bxtraordinary Resolution passed at a
separate General Meeting of the Membors of thav class. To any such
General Meeting all the provisions of these presents shall mufatis
mutandis apply, bub so that the nceessary quoram shall be one-tenth
in number of the Members of the class holding or representing by
proxy one.tenth of the Capital paid or eredited as paid on the issued
Shares of the class.

39. The Company in General Meeting may, before the issue of
any new Shares, dotermino that the same or any of them shall be
offered in the first instance to all the then Members in proportion to the
amount of the Capital held by them, or malke any olher provisions as
to the issue and allotmont of the new Shaves, but in default of any
such determination, or so far as the same shall not extend, the new
Shares may be dealt with as if they had formed part of the Shares in
the original Capital.

40. Except so far as otherwise provided Dby the conditions of
jssue or by these presents, any Capital raised by the creation of new
Shares shall be considered part of the original Capital, and shall be
subject fo the provisions hevein contained with reference to fhe
payxaent of Calls and instalments, transfer and transmission, forfeiture,
lien and otherwise.
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41, The Company mey from time to time, by Special Resolution,

arangement  reduce it Capital in any manner for the time being authorized by
of Copital, 0.y w.  And the Company may also subdivide or consolidate its Shares
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or any of them.
GENERAL MEETINGS.

43. The Statutory meeting of the Company sball as required by
Section 12 of “The Companies Act, 1900, be held within a period of
not less than one month or more than three months from the date at
which the Company shall be entitled to commence business, and the
Directors shall comply with the other requirements of that section as
to the report to be submitted and otherwise.

43, General Meetings shall be held once in every year, at such
time and place as the Company in General Meeting may appoint, and
if no other time or place is appointed, at such time and place as the
Directors fix.

44. The General Meetings mentioned in the last preceding
ciause shall bo called “Ordinary General Mcetings.” All other
meetings shall bo called * Extraordinary General Meetings.”

45, Seven clear days’ notice at the least, specifying the place,
day, and hour of meeting, and, in case of special business, the general
nature of such business, shall be given by notice sent by post, or
otherwise served as hereinafter provided.

46. The accidental omission to give any such notice to any of
the Members shall not invalidate any Resolution passed at any such
meeting.

PROCEEDINGS AT GENERAL AND EXTRAORDINARY -
GENERAL MEETINGS.

47, The business of an Ordinary General Meeting shall be to
receive and consider the statement of incomo and expenditure, the
balanee sheet, and the Directors’ and Auditors’ reports, to elect
officers in the place of those retiring or resigning, to declare Dividends
and to transact any other Dbusiness which under the provisions of
these Articles should be transacted at an Ordinary General Meeting.

48, All other business transacted at an Ordinary General
Meeting, and all business transacted at an Bxtraordinary General
Meeting, shall be deemed special.
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49, Threec Members present in person or by proxy shall be a
quorum for a General Mecting for the choiee of a Chairman and the
adjournment of the Meeting. For all other purposes the quorum for
a General Meeting shall be Members present in person or by proxy;
not being less than three in number, and holding or representing by
proxy not less than one-twentieth of the issued Capital of the Company.
No business shall be transacted at any General Meeting unless the
quorum requisite be present at the commencement of business,

50. 'The Chairman of the Directors shall be entifled to take the
Chair at every General Meeting, or if there beno Chairman, or if at any
Meeting he shall not be present within fifteen minutes after the time
appointed for the meeting, the Mewbers present shall choose another
Director as Chairman, and if no Director be presenf, or if all the
Directors present decline to take the Chair, then the Members present
shall choose as Chairman one of the Members then present.

1. If within half an bour from the time appointed for a
meeting a quorum is not preseat, the meeting, if convened by orupon
a requisition of Shareholders, shall be dissolved, but in any other case
it shall stand adjourned to the same day in the next week, ati the sume
time and place ; and if ab such adjourned meeting a quorum is not
present, those Membexs who are present shall be a quorum, and may
transact he business for which the meeting was called.

52. If the rejuisite quorum be present ab the commencement
of the business of a meeting, the meeting shall not be afterwards
rendered incompetent to transact business by rveason of the absence
of a quorum through the departure of Members.

53. Every question submitted to a meeting shall be decided in
the fist instance by a show of hands, and in the case of an equality
of votes tho Chairman shall, both on the show of hands and at the
poll, have a casting vote in addition to the vote or votes to which he
1may be entitled as a Member.

54. At any General Meeting, unless a poll is demanded by ab
least three Members, or by a Member or Members holding or repre-
senting by proxy, or entitled to vote in respect of at least one-tenth
of the Capital represented ab the Meeting, a declaration of the Chair-
man that a resolution has been carried, or cartied by a particular
majority, or lost or not carvied by a particular majority, and an

entry to that effect in the Company’s minute book shall be con-
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clusive evidence of tho fact, without proof of the number or propot-
tion of the votes recorded for or against such resolution.

Poll. 55. If apoil be demanded it shall be taken in such manner and
at suck time and place as the Chairman of the meeting directs, and
ether at onco or after an interval or adjournment or otherwise, and
the rvesult of the poll shall be deemed to be the resolution of the
mesting at which the poll was demanded.

P §6. Tho Chairman of a General Meeting may, with the consent
;‘;g;g;g; of the meeling, adjourn it from timo to time and from place to place,

but no business shall be transacted at any adjourned meeting obher
than the buginess left mnfinished at the meeting from whick the
adjournment took place.

?ﬁ):ﬁ!;ﬁgr 57. Tho demand of o poll shall not prevend the continuance of

:lri:lnstzan':d}ng o meeting for the transaction of any buginess other than the question
craand o .

poll, on which a poll has been demanded.

L hon Dol to 5. Any poll duly demanded on the election of a Chairman of a

without H . . . )
oot meeting, or or. any question of adjournment shall be taken at the

mecting and without adjournment.

VOFES OF MEMBERS.

Votes. 50, Every Membeér shall have one vote for every Share held by
him. Any guardian or other person, entitled under the transmission '
clause to transfer any Shares, may vote ai any General Meeting in
respeet thereof, in the same manner as if he were the Registered
Holder of such Shares, provided that be sball satisly the Directors
or the Chairman of the meeting of his right to transfer such Sharves,
or the Dircctors sholl have previously admitted his right to vote in
respect thereof,

Joint-holders 60. 1f therc be joint Registered Molders of any Shares, the
Aember whose nowme stands first on the Register, and no other, shall
be entitled to vote in respect of such Shares, but the other or others
of the joint holders shall be entitled to be present ab the General
Meeting.

Eroxien. 61, Voles n.ay be given either personally or hy proxy.
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62. The instrument uppointing a proxy shall be in weiting under
the band of the appointor, or if such appointor is a corporation, undexr
ite Common Seal, and no witness shall be necessary. No person
unless approved by the Directoss shall be appointed a proxy who is
oot & Member of the Company, except tha, if any gorporation. is a
Member of the Company, the proxy of such corporation may be to
any of its members or officers.

63. The instrumeut appointing a proxy shall be deposited ab the
Office at least 48 hours before the time for holding the meeting ab
which the person named 1n such instrument proposes to vote, but no
instrament appointing a proxy shall be valid afler the expiration cf
twelve months from its date.

84. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death of the
principal or revocation of the proxy, or transfer of the Share in respect
of which the vote is given, provided no intimation in writing of the
death, revocation, or transfer shall have been received at the Cffice
before the meeting.

65. Every instrument of proxy shall be in the common form or
such other form as may from time to time be approved by the
Directors. ‘The form thereof shall be supplied to any Member on
application at the Office.

66. No Member shall be entitled to be present, or t¢ votu on
any question, eitber personally or by proxy, or a3 proxy for wnother
Member, ab any Gencral Meeting or upon & poll, or bo reckoned in a
quorum, whilst any QOall or other sum shall be due and payable to the
Company in respect of any of the Sharcs of such Member.

DIRLECTORS.

§7. 'The Directors of the Company shall be the Member or
Members for the time being of the firm of Edward Hain & Son, of
8t. Tves, Cornwall, as the same chall be constituted from time to time,
who may be willing fo act. Tach Director shall hold as qualification
ot lenst 5CO Shaves of the Company. A. Director may acl before
acquiring his qualification Shares, but shall acquire the same within
two montbs after he has become a Director,
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68, Tho first Directors of the g'}ompany shall be Bdward Hain,
Richard Andrews Foster, and Robert Sawle. Read, the present
Membets of the said firm of Rdward Hain & Son,and upon the introdue-
tion of any person 2s & Ne¢W Member of the said firm he shall épio facto
become a Dircetor of the Company i and when willing to act, and
each of the first and subsequent Directors shall retain office, subject
to Clause 70, so long as he remains a Member of the said firm as the
same shall be constituted from time to time. Any change in the
constitution of the said firm by death, retirement, introduction of new
Members, or otherwise, shall be sufficiently evidenced by the certificate
in writing of the Directors of the Company at the time of such change,
or such of them as shall be living and capable of certifying.

69. The Directors shall act without remuneration for their
services as such. If any of the Directors, being willing, shall be
called upon to perform extra services or to make any special exertions
in going or residing abroad, or otherwise for any of the purposes of
the Company, the Company shall remunerate the Director oxr Divectors
so doing either by a fixed sum, or by a percentage of prolits, or
otherwise as may be determined by the Directors, and such remunera-
tion may be either in addition to or in substitution fer any remunera-
tion to which he may be otherwise entitled from the Company.

70. A Director’s office shall he vacated :—

(1) On his giving written notice to the Company of his
desire to resign;

(2) On his ceasing to be a Member of the said firm of
Bdward Hain & Son;

(3) Ou his becoming bankrupt, suspending payment,
compounding with his creditors, or having a receiving order
made against him ;

(4) On hisnot acquiring his requisite qualification in Shares
within two months of his becoming Director, or on lis at any
time ceasing to hold such qualification ;

(5) On his boing found & lunatic or becoming of unsound
miund.

71. A Director vacating office under Scction 4 of the last
preceding clause shall be incapable of being re-appointed until he has
obtained bLis qualification.
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9, Tn case the said frm of Edward Tain & Son shell cease fo
oxist, or for uny other reason, there shall be no Director of the Company
under the foregoing c¢lauses, the Directors of the Company shall be
appointed by the Company in General Meeting, and any Members of
the Company holding at least one-twontieth part of the issued Capital
of the Company shall have power to convene 2 meeting to make such
appointment ; and the number of Directors shall nob be less than
three nor more than five, and they shall be appointed for such period
or periods, and with such vemuneration or without any remuneration
and generally upon such terms and conditions as the Company may
determine ; and any such meeting shall be convened and beld in the
game manner as nearly as possible as that in which meetings
convened by the Directors are to be convened and held.

n3. The Directors or Managers of the Company or any of them
shall not be disqualified by their or his office of Director or Manager
from contracting or transacting business with or for the Company
as vendor, purchaser, manager, broker, agent, or otherwise, and no
such contract or transaction, nor any contract or arrangement entered
into by or on behalf of the Company in which the Directors o
Managers or any of them shall be in wny way interested, shall be
avoided, nor shail the Directors or Managers or any of them so con-
tracting or transacting business or being so interested be liable to
account to the Company for the profit realized by such contract,
{ransaction, or arrangement by reason of their or his holding that
office, or of the fiduciary relations thereby created. But 2 Director
or Manager s0 interested must disclose the nature of his interest
at the meeting of the Directors or Managers, at which the contract
or arrangement is decided on, if his interest then exists, or if it does
not, then ab the Directors’ or Managers’ meeting first held after he
shall have acquired his interest.

4. The Company shall keep af its Office a Register containing
the names, addresses, and occupations of its Directors and Managers,
and shall send to the Registear of Joint Stock Companies a copy of
such Register, and shall from time to time ‘notify to the Registrar
any change that takes place in such Directors and Managers.

POWERS OF DIRECTORS.

3. The Directors shall manage and confrol the Company’s
business, and in addition to the powers and authorities by these
Axticles conferred upon them, they may exercise and do all such
powers, acts, and things as may be oxercised or done by the Company,
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rected or required fo bLe cxer-
al Meeting, but subject never-
ined. Without curtailing the

herein contained the Directors are expressly authorized :—

(4),

To pay all the costs, charges, and expenses preliminary and
ineidental to the promotion, formation, establishment, and

registration of the Company.
©

(8) To worls, charter, and freight ships and vessels belonging to

or under the contrel of the Company.

(¢) To perform all the duties of ships’ husbands and managers of

the ships and vessels aforesaid.

(p) To appoint the maslers and officers of the Company’s ships

and vessels, to order all repairs, alterations and renewals
of the Company's ships and vessels, and the rigging,
sails, machinery, engines, boilers, and equipment thereof,
{o purchase and contract for all coals and stores and to
do all things necessary for the safe and profitable working

of the Company’s ships and vessels,

(z) To purchase, build, take on lease or in. exchange, hire,

charter on time, or otherwise acquire ships or vessels of
every or any description, or any Shares o interest in any
such ships or vessels, or in any compary owning the same,
and also any other property, whether real or personad,
which they may consider proper to be acquired for the
purposes of the Company.

() To sell (by public or private sale), exchange, lease, or other-

(e)

wise deal with or dispose of any such ships or vessels, or any
other property of the Company.

To insure the ships, property and freights of the Company
for such amounts and against such risks and with such
companies, persons, end associations as they moy think fit,
and to allow all or any part of such ships, property and
freights to remain uninsured ; and for the purpose of such
insurances or otherwise for the benefif of the Company to
become members or enter the cempany as mumbers of any
insurance, protection or indemnity company or association.
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(1) To accept from any Member cn such texms as may be agreed

a surrender of his Shares, or any of thexm.

() To pay for any property acquired by or services rendered to

the Company, either wholly in cash, or wholly by the issue
of Shares, Bonds, Debentures, or other sceurities of the
Company, or partly in one way and portly in the other.
And in the case of payment either wholly or partially by
the issne of Shares, Bonds, Debentures, or other securities,
to enter into proper contracts for the issue thereof, and to
issue the same ; and as to Shares cither as fully paid up or with
such amount credited as paid up thereon as may be agreed ;
and as to Bonds, Debentures, or other sccurities, either
specifically or otherwise charged upor. the property of the
Company and its uncalled Capital, or not so charged.

(7) Tohorrow from time to time for the purposes of the Company,

(%)

@)

()

such sums as the Directors may [rom time to time think
proper, ard to secure any such sums either by mortgage of
or charge upon all’ or part of the Company’s property, in-
cluding its ships or vessels or other property and its nncalled
Capital for the time being, or by Bonds, Debentures, Deben-
ture Stock, bills of exchange, promissory notes, or in any
other manner and upon such terms as they may think
proper.

To institute, conduct, compromise, defend, compound, refer
to arbitration, or abandon any legal proceedings by ov
against the Company, or its officers, or otherwise concerning
the property or affaivs of the Company, and to compound
and allow time for payment of any debts due to and of any
claims or demands by or against the Company.

To excente or sign any deed or instrument of composition,
conveyance, or assignment made by any debtor to the
Company, whether a Member of the Company or not, to give
time to any debtor for payment, either with or without
security, and also to act on behalf of the Company in all
matters relating to bankvupis or liquidating debtors or
companics.

To appoint any person or persons $o accept and hold in trust
for the Company any of tlie Company'’s property or any
property in whieh it is interested, or for any other purposes.
‘and 1o exceute and do all such deeds and things as may be
requisite in relation to any such trust,
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(x) To appoink and at their discrefion remove or suspend any

2

one or move of the Dircctors as Managing Iirector or
Directors, or MANAZEr OF MANAZELS of the Company, and also
to appoint, remove, and suspend as aforesaid guch managers,
sceretaries, officors, clerks, agents, and servants for per-
manent, temporary, or special services as they may from
time to time think fit, and to determine the duties, powerss
and responsibilities of any such Mansging Dire.ctors or
managers of the Company, managers, secretaries, and
others, and to fix their remuneration, salaries or emolu-
ments, and to require security in such instances and to such
amount as they may fhink fit.

To execute in the name and on behalf of the Company in
favour of the Directors or managers of the Company, or uny
of them ov any other person who may ineur, or be about
to incur, any personal liability for the benefit of the Com-
pany, such mortgages of the Company’s propercy (present
or future) and including unenlled capital (if any) as they
think fit, and any such morigage may contain a power of
sale and such other powers, covenants, and provisions as shall
be agreed on.

{2) To make and carry into elfect arrangements with respect to

union of interests, or for joint working, or for amalgamation
either in whole or in part of the Company with any other
company, society, partnership or firm for their co-operation
in or for the advancement of any of the objects of the
Company.

(@) o enter into, vary, or abandon any contracts or agreements

for any of the purposes aforesaid.

(»} In tho ordinary course of the business of and for the

Company to receive and pay moneys, make, aceept, dravw,
indorse and sign any cheque, promissory note, bill of
exchange, bankers’ draft, bill of lading, charter-party. or
other like instrument on behalf of the Company, or adopt
any aeb in that behalf done by ony person or persons in the
ordinary course of the Company’s business,

(s) And generally to adopt all such measures and do all such

acts, deeds, mattersand things as they may consider advisable
for the carrying on of the Company’s business or which in
their opinion may be likely in any other respect to be
advantageous to the Company.
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PROCEEDINGS OF DIRECTORS.

. 76. The Directors may meet togethor for the dispateh of business, Mestiogs of
adjourn or obherwise rogulate their Meetings as they think fit, and mi:‘:‘if&',"&c.
may determine the quorum necessary for the transaction of business.
U?ltﬂ otherwise determined, two Directors shall be a guorum. A
'Dl.rector may at any time, and the Secretary, upon the request of a
Director, shall convene a Directors’ Meeting. A Director who is

abroad shall not be entitled to notice of a Meeting of Directors.

77. Questions arising at any Meeting shall be decided by a Howques
majority of votes, and in case of an equality of votes the Chairman Somiod.
shall have & second or casting vote. Votes may be given by proxy,
but no person except a Member of the Company shall act as a proxy.

A resolution signed by all the Directors shall be a valid resolution
for all purposes as it it had been duly passed at 2 Directors’ Meeting

duly convened and constituted.

S, The Directors may elect a Chairman of their Meetings, and Chsirman.
determine the period for which he is to hold office, but if no such
Ohairman is clected, or if at any Meeting the Chairman is not present
at the time appointed for holding the Mecting, the Directors present
shall choose some one of their number to be Chairman of the Meeting.

79, The Directors may delegate all or any of their powers 0 Appointment
the Managing Dixectors or managers of the Company, or to Com: ittoss, &o.
mittees consisting of such Members of the Company as they think iit.
Any such Managing Direclors, managers, or Committee shall, in the
exercise of the powers so delegated, conform to any regulations that
may £rom time to time be imposed on it by the Directors.

80. All acts done at any Meecting of the Directors or of any Yelidityof

ucts of

Managing Directors or managers of the Company, or of a Com- Preen o
1

mittee of Directors or others, or by any person acting as a Direetor, ?::‘f:i:}:?ﬁ:'f'
shall notwithstanding that it sholl alterwards be discovered that t‘apoinlmcnt.
there was some defect in the appointment of such Directors or
others, or persons acting as aforesaid, or any of them, or that they or

any of them were disqualificd, be as valid as if every such person had

been duly appointed, and was duly qualified.

GENERAL RESERVE FUND.

81. The Dircelors may from time fo time set aside out of the Resore
. Fund.

profits of the Company such sums as they think proper as a reserve

fund to meet contingencies, or t0 provide for depreciation or losses,

or for or towards repairing, altering, improving, equipping, and

maintaining the ships or vesscls of the Company, and their bhoilers

and machinery, and the other property in which the Company is
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interested, or for acquiring mew or other ships or vessels, ox for the
payment of Dividends, or as an Insurance Tund to cover risks or
liabilities uninsured agoinst by the Company, or for any other
purposes which the Directors shall thinl conducive to the interests of
the Company, and they may invest the sums so set aside upon such
investments as they may think fit, or employ them in the Company’s
business, and may from time to time deal with the assets constitubing
such reserve fund as they think most for the benefit of the Company,
and divide the reserve fund into such special funds as they think fit.

ACCOUNTS AND ATUDIT,

82, The Directors shall cause—

(¢) All such proper minutes and accounts to be kept in
relation to the business and affairs of the Company ; and

(2; Such balance-sheets and reports to be sent to the
Members in connection with the said accounts and bhusiness, at
such times and in such manner as the Directors may from time
to time think fit.

83. (@) Once at least in every year the Company’s accounts
shall be sudited. (¢) The Company at each Ordinary General
Meeting shall appoint an Auditor or Auditors to hold ofiice until the
next Ordinary General Meeting, and the following provisions shall
have effect, that is to say :—

(1) If an appointment of Auditors is not made ab an Annual
General Meeting, the Board of rade may, on the application
of any Member of the Company, appoint an Auditor of the
Company for the current year and fix the remuneration to
be paid to him by the Company for his services.

(2) A Director or officer of the Company shall not be capable of
being appointed Auditor of the Company.

(3) The first Auditors of the Company may be appointed by the
Directors before the Statutory Meeting, and, if so appointed,
shall hold office until the first Annual General Meeting,
unjess previously removed by a resolution of the Share.
holders in (eneral Meeting, in which case the Shareholders
at snch meeting may appoint Auditors.

(4) ‘The Directors of the Company may £il any casual vacancy in
the office of Auditor, but while any such vacancy continues
the surviving or continuing Auditor of Auditors (if any)
may act.
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(6) The remuneration of the Auditors of the Company shall e
fixed by the Cowipany in General Meeting, except that the
remuneration of any Auditors appointed hefore the Statutory

Meeting or to fill any vacaney may bo fixed by the
Directors.

(6) Bvery Auditor of the Company shall have a right of access
at all times to the books and accounts and vouchers of the
Company, and shall be entitled o require from the Directors
such information and explanation as may be necessary for
the performance of the duties of the Auditors, and the
Auditors shall sign a certificate at the foot of the balance
sheet, stating whether or not all their requirements as
Auditors have been complied with, and shall make a report
to the Shareholders on the accounts examined by them, and
on every balance sheet laid before the Company in General
Meeting during their tenuve of office, and in every such
report shall state whether in their opinion the balance sheet
referred to in the report is properly drawn up so as to
exhibit a true and correct view of the state of the Company’s
affairs as shown by the books of the Company, and such
report shall be read before the Company in General Meeting.

84. Tivery account of the Directors when audited and approved
by a General Meeting shall be conclusive, except as regards any error
discovered therein within three months next after the approval
thereof. If any error be discovered within thab period, the accounts
shall forthwith be corrected, and thenceforth shall be conclusive,

85. The Directors shall from time to time determine whether
and to what extent, and at what times and places, and under whab
conditions or regulations the uccounts and books of the Company, or
any of them, shall be open to the inspeetion of the Members; and no
Member shall have any right of inspecting any account, or hook, or
document of the Company, except as conferred by Statute, or
authorized hy the Directors.

DIVIDENDS.

86. Where Capital is paid up in advance of Calls, upon the
footing that the same shall carry interest, such Capital ghall not
whilst carrying interest confer a right to participate in profits.

g7, The Company in General Meeting may declare a Dividend
(not; exceeding that recommended by the Directors) to be paid to the
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Mombers in proportion to the number of their Shares, and the
amounts paid up thereon ofherwise than in advance of Calls, subject
nevertholess to the conditions as to Dividends upon which such Shares
may have heen issued.

8. No Dividend shall be payable except out of the profits of
the Company.

g9, The Divectors may from time to time pay to the Members
guch interim Dividends as in ftheir judgment the position of the
Company justifies.

90. The Dircctors may retain any Dividends on which the
Company has a lien, and may apply the same in or fowards satisfaction
of the debts, Habilities, or engagements in respect of which the lien
exists,

91. The Directors may retain the Dividends payable upon Shares
in respect of which any person is under the transmission clause
entitled to become a Member, or which any person under that clause
is entitied to transfer, uatil such person shall become a Member in
respect of such Shares, or shall duly transfer the same.

99. Notice of the declaration of any Dividend, whether interim
or otherwise, shall be given to the holders of Shares in manner
hereinafter provided. No Dividend shall earry interest a3 against the
Company. Dividend Warrants may be sent by post.

COMMON SEAL.

3. The Common Seal shall be keptat the Office, and under
such control as the Directors shall determine, and the Common Seal
shall never be affixed to or impressed upon any document without
the authority ofjthe Dircetors, and shall in all cases be affixed in the
presence of ab least one Director and the Sceretary, both of whom
shall sign the document.

NOTICES.

9d. A notice may be served by the Company upon any Member
either personally or by sending it through the post in a prepaid letter,
addvessed to such dember at his registered place of oddress, and
shall be signed by a Director, or a Managing Director, ox the Managers,
or one of the Managers, of the Company, or the Secretary, or by such
other person as the Directors shall appoint for the parpose.




31

.95. 'Eacl} holder of Shares whose registered place of address is
not in the United Kingdom, may from time fo time notify i writing
to the Company an address in tho United Kingdom, which shall be

deemed his registercd placo of address withiz the meaning of tho last
preceding clnuse,

96. Any notice required to be given by the Company fo the
Members or any of them, and not expressly provided for by these
presents, may be sufficiently given if given. by advertisement,

97. Any notice required to be, or which may be given by
advertisement, shall be advertised twico in one daily newspaper

published in London, and twice in another daily newspaper published
in Cornwall.

08. All notices shall, with respect to any Share to which persons
are jointly entitled, be given to the person named firstin the Register,
and notice so given shall be sufficient notice to all the holders of such
Shavre.

99. Every person who, by operation of law, transfer, or other
means whatsoever, shall becomo enlitled to any Share shall be bound
by every notice in respect of sach Share which, previously to his
name and address heing entered on the Register, shall be duly given
to the person from whom he derives his title thereto:

100. Any notice or document delivered or sent by post to or left
at the registered address of any Member in pursnance of these presents
ghall, notwithstanding that sucli Memler bLe then deceased, and
whother or not the Company have notice of his decease, be deemed to
bave been duly served in respect of any Shares, whether held solely
or jointly with oiher persons by such Member, until some other
person be registered in his stead as the holder or joint-holder thereof,
and such service shall, for all purposes of these presents, be deemed
o suflicient service of such notice or document on his execufors or
administrators, and all persons, if any, jointly interested with him in
any such Share.

101. 'Where a given namber of days, or notice extending over
any specified period, is required to be given, the day of service shall
e counted in such number of days or period.

102. Any notice sent by post shall be deemed to have heen
gerved on the day following that on which the lotter or envelope
containing the samo is posted, and in proving such notice it shall be
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sufficient to prove that the letter or envelope containing the notice
was properly addressed and put into the post office.

WINDING UP AND SALE.

Distribution 108. It the Company shall Dbe wound-up, the liquidators

:;::f:_"" in (whether voluntary or other) may, with the sanction of an Extra-
ordinary Resolution, divide among the contributories in specie any
part of the Company’s assets, and, with the like sanction, vest any
part of the assets of the Company in trustees, upon such trusts for the
benefit of the contributories as the liquidators with the like sanction
shall think fit. :

falo undor 104. If ot any time the liguidators of the Company sha;i ake
E%&:’éﬁ'ﬂ.d any sale or enter into an arangement pursuant to Section 161 of
puies At i The Companies Act, 1662, a dissentient Member within the
meaning of that section shall not have the rights thereby given to
him, but instead thereof he may by nofice in writing addressed to the
liguidators, and left at the Office not later than fourteen days aftex
the date of the Meeting at which the Special Resolution authorising
such sale or arrangeraont was passed, require them to sell the Shaves;
or other properby, option, or privilege to which under the arrange-
ment hie wonld otherwise have become entitled, and to pay the neb
procecds over to him, and such sale and payment shall be made
accordingly. Such last mentioned sale may be made in such manner

as the liguidators think .

Hpocisl 105. Any such sale or arrangement, v the Special Resolution

provisiont, oo e ming it, may provido for the distribution or appropriation of the
Shares, cash, or other benefits to Do reccived in compensation other
wise than in accordance with the legal rights of the contributories of
the Company, and in particular any class may be given preferential
or special rights, or may bo excluded altomether or in part, bub in case
any such provision shall be made, the last preceding clause shall not
apply, to the intent that & dissentient Member in such. case may have
the rights conferred on him by Section 161 of ©The Companies Act,
1862.”

INDEMNITY.

Indonnity. 106. Every Director, Manager, Secretary, and other officer or
sorvant,shall be indemnified by the Company against, and it shall be the
duty of the Direetors out of the funds of the Company to pay all charges,
costs, losses, advances, damages, and expenses which any such officer
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or servant may properly ineur, sustain, or become liable to in or ahout
the oxecution of his office, or in or about any contract enfered into, or
act or deed done, by him as such officer or servant, or in any way in
the discharge or supposed discharge of his dnties, or in futherance or
supposed furtheranee of the Company’s objeets, unless such charges,
costs, losses, advances, damages, or expenses shall be incurred or
sustained by or through his or their own wilful neglect or default.
And the amount required to provide such indemnity shall immediately
attach as a lien on the property of the Company, and have priority as
between the Members above all other claims.

107. No Director or other officer of the Company shall be liable
for the acts, receipts, neglects, or defaults of any other Director or
officer, or for joining in any receipt or other act for conformity, or for
any loss or evpense happening to the Company through the insufficiency
or deficiency of title to any property acquired by order of the Directors
on behalf of the Company, or for the insufiviency or deficiency of any
securiby in or upon which any of the Company’s money shall be
invested, or for any loss or damage arising from the bankruptcy,
insolvency, or tortious act of any person with whom any moneys,
securitics, or effects shall be deposited, or for any other loss, damage,
or misfortune whatever, which shall happen in the execntion of the
dutics of his respective office, or in relation thereto, unless the same
happen through his own wilful act or default. Nor shall he be
responsilile for the restoration to capital of any dividend paid in
excess of profits, provided that he had no knowledge & that fact
before tLe payment of the dividend.
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Special Resolution

Pussed 8th August, 1923. Confirmed 23rd August, 1923,

At an EXTRAORDINARY GENERAL MpuriNg of the Members of
the said Company, duly convened and held at 24, St. Mary Axe in
the City of London, on the 8th day of August, 1923, the following
Seroial. ResorurioNn was duly passed; and at a subsequent
MXIRAORDINARY GENBRAL MEETING of the Members of the said
Company, also duly convened and held at the same place on the
23rd day of August, 1923, the following Sprcran Rusorurron was
duly confirmed :——

RESOLUTION.

¥ N4 " That the Articles of Association contained in the printed
‘ document now produced to this Mceting and for the purpose
of identification signed by Mr. . F. Hotblack be and the same
are hereby adopted as the Avticles of Association of the Compa 1\

in liet of the Avticles of Associati#n now in force.” /’
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o PHE COMPANIES ACTS, 1908 To 1917

COMPANY LIMITED BY SHARES.

Articles of Deuorintron

OF

THE HMAIN STEAMSHIP COMPANY

LIMITED.

PRELIMINARY.

1. The Regulations contained in Table “A” of the First
Schedule to “The Companies (Consolidation) Act, 1908,” shall
not apply to this Company, but the following shall be the regulations
of the Company.

9. Tn the construction of these Articles the following words
shall have the respective meanings hereby assigned to them, unless
there be something in the context inconsistent herewith :—

“The Statutes” means The Companies Acts 1908 to 1917
and any other Statutes for the time being in force
affeoting joint stock companies.

« Phese Articles” means these Articles of Association and
other the regulations of the Company for the time
being in force.

«The Board” or “ The Directors ” means the Directors or
Director for the time being, and shall include a
single Director for the time being.

“The Seal ” means the Common Seal of the Company.

¢ The Office * means the Registered Office for the time being
of the Company.

“The Register” means the Register of Members to be
kept pursuant to the Companies (Consolidation) Aect,
1908.

Dividend includes bonus,

¢ Month ”’ means calendar month.
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“In writing” means written or.printed or partly written

S

Words denoting the singular number only shall include the
plural number also and vice versa.

Words denoting the masculine gender only shall include the
feminine gender also.

Words denoting persons only shall include corporations.

Expressions defined in the Statutes, except where otherwise
required by the context, shall have the same meanings
in these Articles.

3. The Company is a Private Company, and accordingly ()
No invitation shall be issued to the public to subscribe for any
Shares or Debentures of the Company ; (B) The number of Members
of the Company (exclusive of persons in the employment of the
Company and of persons who, having been formerly in the employ-
ment of the Company, were while in sucli employment and have
continued after the determination of such employment to be
Members of the Company) shall be limited to fifty ; provided that
for the purposes of this provision where two or more persons hold
one or more Shares in the Company jointly they shall be treated
as a single Member ; and (0) the right to transfer the Shares of the
Company is restricted in the manner hereinafter provided.

4. 'The Directors having (in accordance with the original
Articles of Association of the Company) affixed the Seal to the two
contracts meniioned in paragraph 3 () of the Company’s Memor-
andum of Association (the Directors having power to modify the
terms thereof ejther before or after the sealing the same) no
objection shall be taken to the said contracts or any modification
thereof on the ground that the Dircctors are or were interested
therein or otherwise in a fiduciary position towards the Company,
or that they do or did not constitute an independent board, and every
Member of the Company present or future shall be deemed to

sanction and approve of the said contracts with or without any
modjfications therein.

5. The Company may exercise the powers conferred by
Section 70 of the Companies (Consolidation) Act, 1908, and such
powers shall accordingly be vested in the Board, and the Company
mey cause fo be kept in any colony in which it transacts business a
branch register of Members resident in such colony and the word
“ colony ™ in this clause shall have the meaning assigned thereto by
the Companies (Consolidation) Act, 1908, Section 84 (3); and the
Board may from time to time make susch provisions as they think
fit respecting the keeping of any such branch register.
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6. TThe shares shall be under the control of the Directors who
may allot or otherwise dispose of the same to such persons on such
terms and conditions and ab such times as the Dircetors think fit
and with full power to give to any person the call of any shares either
at par or at & premium and for such time and for such consideration
as the Directors think fit.

7. The Company may at any time pay a commission to any
person for subseribing or agreeing to subscribe whether absolutely
or conditionally for any shares in the Company or procuring or
agreeing to procure subscriptions whether absolute or conditional
for any shares in the Company but so that if the commission shall
be paid or payable out of Capital the statutory conditions and
requirements shall be observed and complied with and the com-
mission shall not exceed twenty per cent. on the shares subscribed
or to be subscribed, or an amount equivalent thereto. Any such
commission may be satisfied in fully paid shares of the Company
taken at their par value,

8. If several persons are registered as joint holders of any
share their liability in respect thereof shall be several as well as joint.

9. The executors or administrators of a deceased Member not
being & joint holder, and in the case of the death of a joint holder,
the survivor or survivors shall alone be recognised by the Company
as having any title to the shares registered in the name of the
decensed Member; but nothing herein ecntained shall be taken to
release the estate of a deceased joint holder from any liability on
shares held by him jointly with any other person.

10. The Company shall not be bound by or be compelled
in any way to recognise even when having notice thereof any other
right in respect of a share than an absolute right thereto in the
registered holder thereof for the time being, or such other rights
in case of transmission thereof as are hereinafter mentioned.

11. 'The funds of the Company shall not be expended in the
purchage of or lent upon the security of its own shares.

CERTIFICATES OF SHARES.

12. Every Member shall be entitled without payment to one
Certificate under the Seal specifying the shares held by him and
the amount paid up thereon. The Certificate of Shares registered
in the names of joint holders shall be deliverad to the holder whose
name stands first on the Register.
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13. If a Cortificate be worn out, destroyed or lost, it may be
renewed on payment of one shilling (or such less sum as the Board
may from time to time prescribe) upon the productici of such
evidencoe of its having been worn out, destroyed or lost as the Board
may consider satisfactory, and upon such indemnity with or without
security as the Board may require.

CALLS ON SHARTS.

14. The Board may from time to time (subject to any terms
upon which any shares may have been issued) malke such Calls as
they think fit upon the Members in respect of all moneys unpaid
o their Shaves, provided thab twenty-one days’ notice ab least
be given of such Call and that no Call shall exceed one-fourth of
the nominal amount of a Share or be made payable within two
months after the last preceding Call was payable. Tach Member
shall pay the Calls so made and any money payable on any Share
under the terms of allotment thereof to the persons and at the
times and places appointed by the Board.

15. A Call shall be deemed to have been wade at the time
when the Resolution of the Board authorising such Call was made.

16. If any (all payable in respect of any share or any money
payable on any Share under the terms of allotment thercof be not
paid on or before the day appointed for payment the holder or
allottee of such Share shall be liable to pay interest upon such Call
or money from such day until it 3s actually paid at any rate fixed
by the Board not cxceeding £10 per cent. per annum.

17. The Board may if they think fit receive from any Member
willing to advance the same all or any part of the moneys unpaid
upon any of the Shares held by him beyond the sums actually
called for, cither as a loan repayable or as a payment in advance
of Calls, but such advance whether repayable or not ghall until
actually repaid extinguish so far as it shall extend the lHability
existing upon the Shares in respect of which it is received. Upon
the money o received, or upon so much thereof as from time to
time exceeds the amount of the Calls then made upon the Shaves
in respect of which such advance has been made the Company
shall pay interest at such rate as the Member advancing the same
and the Board agree upon.
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TRANSFER AND TRANSMISSION OF SHARES.

18, The Board may in their discretion refuse to register the
transfor of any Share without assigning any reason for any such
refusal and no such refusal shall be called in question by any person.

19. Subject to these Articles any person becoming entitled
to Shares in consequence of the death or bankruptdy of any Member,
upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article or of his
title as the Board think sufficient, may with the consent of the
Board (which they shall not be under any obligation to give) be
registered as a Member in respect of such Shares or may subject to
the regulations as to transfer herein contained transfer such Shares.

20. The fransfer of any Share in the Company shall be in
writing in the usual common form and shall he signed by the
transferor and transferce.

21, There shall be paid to the Company in respect of the
registration of any transfer such fee not exceeding 2s. 6d. a. the
Board deem fit.

22. The instrument of transfer of any share shall be lodged
with the Company accompanied by the Certificate of the share
comprised therein and such evidence as the Board may require
of the title of the intending transferor and thereupon and upon
payment of the proper fee the transferec shall (subject to the Board’s
right to decline to register hereinbefore mentioned) be registercd as
o Member in respect of such share and the instrument of transfer
shall bc retained by the Company. The Board may waive the
production of any certificate upon evidence satisfactory to them
of its logs or destruction.

LIEN ON SHARES.

23. The Company shall have a first and paramount lien on all
shares and on the interest and dividends declared payable in respect
thercof, for all moneys (including Calls made even though the time
appointed for their payment may not have arrived) due to and
liahilities subsisting with the Company from or on the part of the
registered holder or any of the registered holders thereof either
alone or jointly with any other person and may enforce such len
by sale of all or any of the shares on which the same may attach,
Provided that such sale shall not be made except in the case of a
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debt or liability tho time for tho yaymont, fulfilment, or discharge
of which shall have actually arrived and until notice in writing of
the intention to scll shall have been served on the holder of such
shaves and defanlt shall have been made by him in the payment,
fulfilment or discharge of such debt or liability for seven days after
such notice.

FORTFEITURE AND SURRENDER OF SHARIS.

24, If any Member fail to pay any Call or money payable
under the terms of allotment of a sharc on the day appointed for
payment thereof, the Board may at any time while the same remaing
unpaid serve a notice on him requiring him to pay the same together
with any interest that may have accrued thereon, and any expenses
that may have been incurred by the Company by reason of such non-
payment.

25. The notice shall name a further day not being less than
soeven days from the service of the notice on or before which such
Call or other money and all interest and expenses that have accrued
by reason of such non-payment are to be paid and the place where
payment is fo be made (the place so named being either the office or
some other place at which Calls of the Company are usually made
payable) and shall state that in the event of non-payment on or
before the day and at the place appointed the share in respeet of
which such payment is due will be liable to be forfeited.

26. If the requisitions of any such notice as aforesaid are not
complied with the share in respect of which such notice has been
given may at any time thereafter before payment of all money due
thereon with interest and expenses shall have been made be forfeited
by resolution of the Board to that effect. The forfeiture of a share
shall inciude all dividends in respect thereof not actually paid beforo
the forfeiture, notwithstanding that they shall have been declared.

27. Any share forfeited shall be deemed to be the property of
the Company and may be held re-allotted sold or otherwise disposed
of in such manner as the Board think fit, and in case of re-allotment
with or without any money paid thereon by the former holder being
credited as paid up but the Board may at any time before any share
so forfeited shall have been re-allotted sold or otherwise disposed of,

annul the forfeiture thercof upon such conditions as they may
think fit.

28. Any Member whose shares have been forfeited shall
notwithstanding such forfeiture be liable to pay to the Company
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all Calls or other money interest and expenses owing in respect of
such shares at the time of forfeibure together with intercst thercon
from the time of forfeibure until payment at such rate nob exceeding
£10 per cent. per annum as the Board shall determine and withoub
any deduction or allowance for the value of the shares at the time
of forfeiture.

99, "The Board may accept the surrender of any share by way
of compromise of any question as to the holder being properly
vegistored in vespoct thereof. Any share so surrendered may be
disposed of in the same manner as a forfeited share.

30. Tn the event of the re-allotment or sale of a forfeited or
qurvendered share or the sale of any share to enforce a lien of the
Company a certificate in writing under the Common Seal of the
Company that the share has been duly forfeited, surrendered or
sold in accordance with the regulations of the Company, shall be
sufficient ovidence of the facts therein stated as against all persons
claiming the share. A certificate of proprietorship shall be delivered
to the purchaser or allottee and he shall be registered in respect
thereof, and thereupon he shall be deemed the holder of the share
discharged from all Calls or other money interest and expenses
due prior to such purchage or allobment, and he shall not be bound
to see to the application of the purchase money or consideration,
nor shall his title to the share be affected by any irregularity in the
forfeiture, surrender or sale.

INCREASE AND ALTERATION OF CAPITAL.

31. The Company may in General Mecting from time to time
increase the Capital of the Company by the crcation of new shares.

39. Such new shares shall be of such amount and shall be
jasued for such consideration on such terms and conditions and
(subjeet to the provisions herein contained as to the consent of the
holders of any class of shares where such consent is necessary)
with such prefetence or priority as regards dividends or in the
distribution of assets or as to voting or otherwise over other shares
of any class, whether then already issued or not, or as shares to be
deferred to any other Shares wish regard to dividends or in the
distribution of assets and with such qualified rights as to voting
or without any right of voting as the Company in General Meeting
by Special Resolution may direet, and subject to or in default of
any such direction the provisions of these Articles shall apply to
the new Capital in the same mannet in all respects as to the original
(tapital of the Company.



8

33. The Company may by Special Resolution reduce its
Capital by paying off Capital, cancelling Capital which has been
lost or is unrepresented by awvailable assets, reducing the liability
on shares, cancelling shares not taken or agreed to be taken by
any person, or otherwise as may scem expedient, and Capital may
be paid off upon the footing that it may bhe called np again or other-
wise. The Company may in General Mecting by Speeial Resolution
sub-divide, o1 consolidate, its shares or any of them.

MODIFICATION OF RIGHTS.

34. All or any of the rights, privileges or conditions for the
time being attached or belonging to any class of shares for the
time being forming part of the Capital of the Company may from
time to time be modified affected or abrogated in any manner
with the consent in writing of the holders of three-fourths of the
issued shaves of the class or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the Members
of that class. To any such General Meeting all the provisions of
these Articles shall mulalis mulandis apply, but so that the necessary
gquorum shall be Members of the class holding or representing by
proxy one-third of the Capital paid or credited as paid on the issued
shares of the elass.

CONVENING OFF GENERAL MEETINGS,
35. The Statutory General Meeting has been duly held,

36, Subsequent General Mectings other than those convened
by Members under the provisious of Section 66 of the Companies
(Consolidation) Aet, 1908, shall be held at such time and place as
may he preseribed by the Board and if no time or place is so pre-
scribed a General Meeting shall be held onee in every year on such
day and at such place asy may be determined upon by the Board,
provided that not more than fifteen months shall be allowed to
elapse between any two such meetings.

37. The above-mentioned General Mectings shall be ealled
Ordinary General Mectings, all others shell be called Extraordinary
General Mectings,

38. The Board may whenever they think fit, and they shall
on the requisition of the holders of not less than onc-tenth of tho
issued Capital of the Company upon which all Cfalls and other sums

&
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then due have been paid, forthwith proceed to convene an Txtra-
ordinary General Meeting of the Company, and in the case of such
requisition the provisions of Seetion 66 of the Companies (Consolida-
tion) Act, 1908, shall apply.

39. Seven days' notice of any General Meeting (exclusive both,
of the day on which the notice is served or deemed to he served
and of the day of the Meeting), specifying the day, hour and place
of the Meeting shall be given to the Members in manner hereinafter
mentioned or in such other manner as may from time to time be
prescribed by the Board, but the accidental omission to give such
notice to, or the non-receipt of such notice by, any Member shall
not invalidate the proceedings at any General Meeting. With
the consent in writing of all the Members a General Meeting may
be convened by a shorter notice and in any manner they think fit.

40. The notice convening an Ordinary General Meeting shall
state the general nature of any business intended to be transacted
thereat other than declaring dividends, electing Directors and
Auditors and voting their remuneration and considering the accounts
presented by the Board and the reports of the Board and the Auditors.
The notice convening an Extraordinary General Meeting shall state
the general nature of the business intended to be transacted thereat.

PROCEEDINGS AT GENERAL MEETINGS.

41, Two Members present personally or by proxy shall be
a quorum at a General Meeting.

42, Tf within half-an-hour from the time appointed for the
Meeting a quorum be not present the Meeting, if convened upon the
requisition of Members, shall be dissolved. Tn any other case it
shall stand adjourned to the same {ime and place in the next week.

43, At any adjourned Meeting the Members present in person
or by proxy and entitled to vote shall have power to decide upon
oll matters which could properly have been disposed of at the
Meeting from which the adjournment took place.

44. The Chairman (if any) of the Board shall preside as Chair-
man ab overy Generzl Meeting of the Company.

45. If at any General Meeting the Chairman is not present
within fifteen minutes after the time appointed for holding the
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Meeting, or if he is nct willing to act as Chairman, the Directors
present shall choose one of their number to act, and if there be no
Director chosen wlho shall be willing to act the Members present
shall choose one of their number to act as Chairman,

46. The Chairman may with the consent of the Meeting
adjourn any General Mecting from time to time and from place to
place, but nn business shall be transacted at any adjourned Meeting
other than the business left unfinished at the Meeting from which
the adjournment took place.

47. Every question submitted to a Gleneral Meeting shall be
decided in the first instance by a show of hands. In case of an
equality of votes the Chairman shall have a casting vote in addition
to the votc or votes to which he may be entitled as a Member either
on a show of hands or at a poll.

48. Ab any General Meeting unless a poll is demanded a
declaration by the Chairman that a Resolution has been carried,
or carried by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the Minute Book
of the Company shall be conclusive evidence of the fact, and in the
case of a Resolution requiring any particular majority that it was
passed or not passed by the majority required without the proof of

the number or proportion of the votes recorded in fovour of or
against sueh Resolution.

49. A poll may be demanded in writing upon any question
(other than the election of o Chairman of o Meeting or on a question
of adjournment) by any two Members present personully or by
proxy or by any Mumiber ar iehers presens personally or by
proxy, holding ur representing by proxy .: entitled to vote in
respect of not less than one-tenth of the Capital represented at the
Meeting,

5¢. If a poll is demanded it shall be taken in such manner
and at such place and either immediately or at such other time
within fourteen days thercafter as the Chairman shall before the
conclusion of the Meeting divect, and the result of such poll shall

be deemed to be the Resolution of the Company in General Meeting
as at tne date of taking the poll,

51 The demand of & poll shall not prevent the eontinuance
of a Mceting for the transaction of any business other than the
question on which & poll has been demanded,

£
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VOTES AT GENERAIL MEETINGS.

52. Subject to any speeisl torms as to voting dpon which
new capita} may be issucd, every Member shall have one vote for
every share held by him.

53, Votes may be given either personally or by proxy both
on a show of hands or on a poll,

54, If any Member be of unsound mind he may vote by his
committee, curator bonis, or other legal curator,

55. If two or morc persous be jointly entitled to a share
any one of such persons may vote at any Meeting either personally
or by proxy in respect thereof as if he were solely entitled thereto,
and °f more than one of such joint holders be present ab any Meeting
either personully or by proxy, that one of such persons so present
whose name stands first in the Register of Members in respect of

" guch share shall alone be entitled to vote in respeet thereof.

56. No Member shall be entitled to be present or to vote
either personally or by proxy at any ({encral Meeting or upon any
poll or to exercise any privilege as a Member unless all Calls or
other money due and payable in respect of any share of which he
is the holder have besn paid.

57. '[he instvument appointing a proxy shall be in writing
under the hand of the appointor or if such appointor be a corporation
under its Common Seal (if any) or under the hand of an officer
duly authorised in that hehaf, in such form as the Board may
from time to timeo approve.

58, Any person may be appointed a proxy whether or nob
ho is a Member of the Company.

50. 'The instrument appointing a proxy together with tho
Power of Attorney (if any) under which it is signed, shall be deposited
at the Office nof less than two elear days before the day for holding
the Meeting at which the person named in such instrument proposes
to vote,

60. Any Resolution passed by the Board notice whercof shall
he given to the Members in the manner in which notices are herein-
aftor directed to be given, and which shall within one month after
it shall have been so passed be ratified and confirmed in writing
by Members entitled at a poll to three-fifths of the votes, shall be
as valid and cffectnal as a Resolution at o General Meeting ; butb
this Article shall not apply to a Resolution for winding-up the
Company or to a Resolution passed in respect of any matter which
by Statute or by these presents ought to be dealt with by Special
or Extraordinary Resolutions.
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NUMBER AND APPOINTMENT OF DIRECTORS.

6l. Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall not be less than
three nor more than seven.

62, Tho Dircctors al the date of the adoption of these Articles
are Robert Sawle Read, Frederick Robert Insoll and Alastair
(lameron.

63, The Compruny may from time to time in General Mecting
and within the limit hereinbefore provided increase or reduce the
number of Directors then in office, and upon passing any Resolution
for an increase may appoint the additional Director or Dircctors
necessary to carry the same into effect and may also determine in
what rotation such increased or reduced number is to go out of office.

64, The continuing Directors or Director. if only one, may
act notwithstanding any vacancics in the BRoard.

65. The Board may at any time appoint any qualified person.
as o Director either to fill a casual vacaney or as an addition to the
Board, but so that the total number of Directors shall not at any
time exceed the maximum number fixed. But any Director sc
appointed shall hold office only until the next following Ordinary
General Meeting of the Company and shall then be eligible for
re-election.

66. No person other than a retiring Director shall be elected
a Director (except a Direclor appointed by the Board) unless atb
Tcast four and not more than seven clear days’ notice shall have been
left at the Olfice of the intention to propose him together with a
notification in writing by himself of his willingness to be elected.

67. A Director who is absent from Loudon or about to go
away from London may with the approval of the other Directors
appoint any peison to be an alternale Director during his absence
and such appointment shall have eficet and such appointee whilst
he holds office as an alternate Director shall have and be entitled
to exercise all the rights, powers and duties of the appointor as
Director and in particular, but without prejudice to the generality
of the foregoing, he shail be entitled to noliee of mcetings of the
Directors and to attend and vote thereut nccordingly but he shall
not require any qualification and he shall ipso jaclo vacate office
it and when the appointor returns to London or vacates sfiice as
a Divector or removes the appoint:. from office, and any appeintment
and removal under this clause shall be cficeted by notice in writing
under the hand of the Directow making the same.

&
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QUALIFICATION AND REMUNERATION OF DIRECTORS.

68. It shall not be necessary for a Director to hold any Share
qualification.

69. The remuneration of a Director shall be such (if any) as
the Company may in General Meeting from time to time vote,

POWERS OF DIRECTORS.

70. Subject to the provisions of these Articles the business
of the Company shall be managed by the Board, who in addition
to all powers and authorities by these Articles expressly conferred
on them may exercise all such powers and do all such acts and things
as may be exercised or done by the Company -and are not hereby
or by Statute expressly directed or required to be exercised or done
by the Company in General Meeting, but subject nevertheless to
the provisions of the Statutes and these Articles and to any regula-
tions from time to tim~ made by the Company in General Meeting,
but no regulations made by the Company in General Meeting shall
invalidate any prior act of the Board which would have been valid-
if such regulations had not been made.

71. Subject to the provisions of these Articles and without
restricting the generality of the foregeing powers or any other
powers conferred Ly these Articles the Board may do all or any of
the following things :—

() Pay the costs, charges and expenses preliminary and
incidental to the formation, establishment and registra~
tion of the Company.

(B) Establish local borrds, local managing committees or
local agencies in the United Kingdom or abroad, and
appoint any persons to be members thereoi with
such powers and aubhorities under such regulations
for such period and at such remuneration as they
may think fit, and may from time to time revoke
any such appointment.

(o) Appoint from time to time any ome or more of their
number to be Manager or Managers on such terms as
to remuneration and with such powers and aubthorities
and for such period as they may think fit, and from
time to time revoke amy such appointment.
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(p) Appeint and at their discretion remove or suspend
such seoretaries, officers, clerks, agents and servants
for permanent, temporary or special services ag they
may from time to time think fit, and determine thejr
duties and fix their salaries and emoluments and
require security in such instances and to such amount
as they may think fit,

(B) Purchase or otherwise acquire for the Company any
property, rights or privileges which the Company is
authorised to acquire, at such price and generally on
such terms and conditions as they may think fit,

(v) Appoint any persons whether Directors or not to hold
in trust for the Company any property belonging to
the Company or in which it is interested or for any
other purpose and execute and do all such deeds and

things as may be requisite in relation to any such
trust, '

(¢) Appoint for any purpose in connection with the
Company’s business any persons to be the attorneys
of the Company or of the Board either in the United
Kingdom or abroad with all such powers’ as they may
think fit, including Ppower to appear before all or any
tribunals or authorities and to make all necessary
declarations so as to enable the Company’s operations
to be validly carried on abroad and (if thought fit)
power to sub-delegate.

(#) Borrow or raise any sums of money” by the sale or
negotiation in the ordinary course of business of bills
of exchange or Promissory notes, and obtain advances
from bankers, brokers and others in the ordinary course
of business upon the security of warrants, bills of lading,
and other documents of title to goods or other mercan-
tile documents or without scourity, but save as afore-
said may not without the sanction of a Resolution of
the Company, exerciso any of the borrowing powers
outhorised by the Memorandum of Association, and
in particular shall not without such sanction as afore-
said horrow or raise any sums of money upon the
seeurity of Mortgages, Debentures or Debenture Stock,

(1) Make, draw, accept, endorse and negotiate respectively
Promissory notes, bills, cheques or other negotiable
instruments, provided that every promissory noto,

& @
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bill, cheque or other negotiable instrument, drawn,
made or accepted shall be signed by such person OF
persons as the Board may appoint for the purpose.

(#) Invest or lend any funds of the Company in or upon such
securities as they may think fit (other than Shares
of the Company) and from. time to time vary any
investment.

(x) Give credit to and deal upon credib with any person
with whom the Company may have business.

(r) Grant to any Director required to go abroad or render
any other extraordinayy gervice such special remunera-
sion for the services rendered as they think proper.

(M) Pay to any Director his travelling expenses of attending
and returning from Board Meetings.

{~) Execute in favour of any Director or other person who
may incur or be about to incur any personal liability
on behalf or for the benefif of the Company such
mortgages or charges on the undertaking or on the
whole or any part of the property present or future
or on the unealled capital of the Company as they may
think fit, and any such mortgage or charge may contain
a power of sale and such other powers, covenants and
provisions as shall be agreed on.

(0) Sell, let, exchange Or otherwise dispose of absolutely or
conditionally all or any part of the property, privileges
and undertakings of the Company upon such terms
and conditions and for quch consideration as they

may think fit.

{p) Affix tho rommon Seal to any documents provided that

such documents be also signed by at least one Director

and coustersigned by the Sceretary or other officer
appointed for that purpose by thu Board.

PROCEEDINGS OF DIRECTORS.

%9, 'The Board may meet together for the despatel of business,

adjourn and otherwise regulate their meetings as they think fit,
and may determine the quornm necessary for the fransaction of

pnsiness.  Until otherwise fixed two Directors shall form & guorum.
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73. Any Director may at any time summon a Meeting of the
Board. It shall not be necessary to give notice of any Meeting
of the Board to a Director who is out of the United Kingdom.

74. On every question arising at any Meeting of the Board
cach Director shall have one vote.

75. Questions arising at any Meeting shall be decided by a
majority of votes, and in case of an equality of votes, the Chairman
shall have a second or casting vote in addition to the vote he is
entitled to as a Director.

76. The Board may elect a Chairman of their Meetings and
determine the period for which he is to hold office, but if no such
Chairman be elected or if at any Meeting the Chairman be not
present at the time appointed for holding the same the Directors
present shall choose some one of their number to be Chairman of
such Meeting.

77. The Board may delegate any of their powers other than
the power to borrow and make Calls, to committees consisting of
such Member or Members of their body as they may think ft.
Any Commmittee so formed shall in the exercise of the powers so
delegated conform to any regulations that may from time to time
be imposed on it by the Board.

78. The meeting and proceedings of any such Committee
consisting of twe or more Members shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the
Board so far as the same are applicable thereto and are not super-
seded by any regulations made by the Board under the last preceding
Article.

79.  All acts done by any Meeting of the Board or of & Committee
of the Board-or by any person acting as Director or Substitute
Director shall be as valid as if overy such person had been duly
appointed and was qualified to be a Divector or Substitute Director
notwithstanding that it be afterwords discovered that there was
some defeet in the appointment of such Director or Substitute
Director or persons acting as aforesaid or that they or any of them
were disqualified.

80. A Resolution in writing signed by all the Directors shall
be as valid and effectual as if it had been passed at a Meeting of
the Board duly called and constituted.

Sl. The Board shall cause minutes to be made in books
provided for the purpose of all Regolutions and proccedings of

¢Q
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(ieneral Meetings and of Meetings of the Board or Committees of
the Board, and any such minutes if signed by any person purporting
to be the (hairman of the Mecting to which they relate or at which
they are read shall bo conelusive evidence of the facts therein stated.

DISQUALIFICATION OF DIRECTORS.

82. The office of Director shall be vacated :-—

{a) If he become lunatic or of unsound mind ;

(1) Jf he become bankrupt or compound with his creditors;

(¢) If he send in & written resignation to the Board ;

(o) If the Company shall by Ordinary Resolution resolve
that he do resign.

83. The Directors or Managers of the Company or any of
them shall not be disqualified by their or his office of Director or
Manager from contracting or transacting business with or for the
Company as vendor, purchaser, manager, broker, agent, ox otherwise,
and no such contract or transaction, nor any contrary or Arrange-
ment entered into by or on behalf of the Company in which the
Directors or Managers or any of them shall be in any way interested
«hall be avoided, nor shall the Directors or Managers or any of them
so contracting or transacting business or being so interested he liable
to account to the Company for the profit realised by such contract,
transaction, or arrangement by reason of their or his holding that
office, or of the fiduciary relations thereby created. But a Director
or Manager so intercsted must disclose the nature of his interest at
the meeting of the Dircetors or Managers ab which the contract or
arrangement is decided on, if his interest then exists, or if it does
nob, then at the Directors’ or Managers’ meeting fivst held after he
shall have acquired his interest. A general notice that a Dircctor
is o member of any speeified firm or company, and is to be regarded
as interested in all transactions with that firm or company shall be
o sufficient disclosure under this clause as regards such Dircetor and
the said tranenctions, and after such general notice it shall not be
necessary for such Director 1o give a speeial notice relating to any
particular transaction with that firm or company.

g4. A Director may hold any office or place of profit under
the Company other than that of Auditor in conjunction with his

office of Director.

RETIREMENT AND RLEMOVAL OF DIRECIORS.

5. At the Ordinary General Mecling in cach year one-third
cotors or if their number be not & multiple of three, then

of the Dir

the number nearcst to one-third shall retire from office,




18

86, "The Dircclors 10 rebiro shall be those who have been
Tongosb in ollico, Iu caso of equality in this respect, the Directors
$0 Tobire unless they agree amongsb themselves shall be determined
by ballot.

47. A retiring Director shall be cligible for re-election.

88, The Company ot the Cleneral Meeting at which any Director
abll yotire shall, subject to any Resolution redueing the number of
Diroctors, fill up the vacated offices by appointing & like number of
PORHONS,

Q9. 1f at any Mecting ab which Directors ought to be elected
the places of the retiring Dircetors are nob filled up then, subject
to any Resolution reducing the number of Directors, the retiring
Diveetors or such of them as have nob had their places filled up and
may be willing to act shall be deemed to have been re-clected.

90. ‘The Company in General Meeting may by QOrdinary
Ttesolution remove any Divector before the expiration of his period
of office and may in like manner (if thought fit) appoint another
person in his stead. The person so appointed shall hold office
during such time only as the Diveetor in whose place he is appointed
aould have held the same if he had not been removed, but this
provision shall not prevent him from being eligible for re-election.

MANAGING DIRECTOR.

9]. The Board may from time to time appoint one or mMOTe
of their hody fo be Managing Director or Managing Directors of the
Company  either for a fixed term or without any Hmitation as w
the period for which he or {hey is or are to hold such office and may
feorn time (o time remoy e or dismiss Lim or them from office an
appoint asother or others in hix or their place or places.

92, A Managing Dircetor shall not while he continmes to hald
that effiee be subject 10 retirement by yotation ard he shall not be
wahen o accound i determindng the rotation or retivement «f
Prirectore, bt e shall, subjeet (o the provisions of amy cowtract
botwocn him and 1he Compan) . be subject to the sarme 1 istons as
1o pesignaiion wind vewaovad as ihe other Divecters and i he cease
2o babd 1he ofiice of Divector {rom amy caase e shall HEL faot amd
pacediaivhy cease 1o be a Madgagin Tharvecta. |
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exercisable under these Articles by the Board as they may think fit
and muy confer any such powers for such time and to be exercised
for such objeets and purposes and upon such terms and conditions
and with such restrictions as may be thought expedient, and they
may confer such powers cither collaterally with or to the exclusion
of and in substitution for all or any of the powers of the Board in
that behalf, and may from time to time revoke, withdraw, alter or
vary oll or any of such powers.

INDEMNITY OF DIRECTORS, Bre.

93. Tvery Director, officer or sorvant of the Company shail
be indemnified out of its funds against all costs, charges, oxpenses,
1osses and liabilities incurred by him in the conduct of the Com pany’s
business or by renson of the use of his name for any purpose thereof
or in the discharge of his dutics; and no Divector or officer of the
Company shall be liable for the acts or omissions of any other
Tirector or officer or by reason of his having joined in any rveceipt
for money not received by him personally or for any loss on account
of defect of title to any property acquired by the Company or on
nocount of the insufficiency of any security in or upoin which any
moneys of the Company shall be invested or for any loss incurred
through any banker, broker or other agent or upon auy ground
whatéver other than his own wilful acts or defaults,

ACCOUNTS.

06, 'The Board shall cause true and proper accounts to bo
kept of the assots and liabilities, receipts and expenditure of bho
(fompany.

97. 'The books of account shall be kept ab the Office or at such
other place or places as the Board think fit. Hxcept as provided
by Statute or by the authority of the Board no Member ghall be
entitled as such to inspeet any books or papers of the Company.

98, At the Ordinary (feneral Meeting in every yeur the Board
shall submit to the Members a balance sheet and profit and loss
account made up to date not more than six months before the day
of the Meeting and audited as hereinafter provided accompanied by
a report from the Board on the transactions of the Company during
the period covered hy such accounts.

AUDIT.

90, Auditors shall from time to time be appointed. and the
aecounts of the Company shall be audited us preseribed by law,
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and the provisions of the Statites in relation to Aundit and Auditors
shall be obgerved.

RESERVE FUND.

100. The Board may before recommending any dividend set
aside out of the profits of the Company such sums as they think
proper as a Reserve Fund to meot contingencies or for equalizing
dividends or for repairing or maintaining any property of the
Company or for any other purposes of the Company, and the same
may be applied accordingly from time to time in such manner as
the Board shall determine, and the Board may without placing the
same to reserve carry over any profits which they think it not
prudent to divide.

DIVIDENDS.

10]. Subject as aforesaid and to the rights of Members (if
any) entitled to shares with special rights as to dividends, the profits
of the Company which it shall from time to time be determined to
divide in respect of any year or other period shall be divisible among
the Members holding shares in proportion to the capital paid up on
the shares held by them respectively.

102. The Company in General Meeting may declare a dividend
to be paid to the Members according to their rights and interests
in the profits, but no larger dividend shall be declared than is recom-
mended by the Board. When in the opinion of the Board the
position of the Company permits, interim dividends may be paid
to the Members on account of the dividend for the then current
year.

103. No dividend shall be paid except out of the profits of
the Company. The declaration of the Directors as to the amount
of the net profits shall be conclusive,

104, The Board may deduct from the dividends or interest
payable Lo any Member all such sums of money as may be due from
him to the Company on account of Calls or otherwise.

105. All dividends and interest shall belong and be paid
{subject to the Company’s lien) to those Mambers who shall be on
the Register at the date at which such dividend shall be declared
or at the date on which such interest shall be payable respectively,
notwithstanding any subsequent tvansfer or transmission of shares.

106, 1f severdl persons are registeved as joint holders of any
share any one of such person: may give effectual receipts for all
dividends and interest payable in 1espect thercof.
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107. No dividend or interest shall bear interest as against
the Compaay.

108. A (eneral Meeting may by Special Resolution direct
capitalisation of the whole or any parb of the profits for the time
being of the Company, or the whole or any part of the Reserve TFund
or Funds of the Company (1) by the digtribution among the holders
of the shares of the Company in proportion to the amounts paid or
credited as paid thereon of paid up shares, debentures, or debenture
stock, bonds or other obligations of the Company, ox (2) by crediting
any shares of the Company which may have been issued and are
yiot fully paid up in proportion to the amounts paid or credited as
paid thereon respectively with the whole or any part of the sums
remaining unpaid thereon, and the Directors shall give cffect to
such resolution and apply such portion of the profits or reserve
fund as may be required for the purpose of making payment in full
at par for the shares, debentures or debenture stock, bonds or other
obligations of the Company so distributed, or (as the case may be)
for the purpose of paying in whole or in part the amount remaining
unpaid on the shares which may have been irsued and arc not fully
paid up, provided that no such distribution or payment shall be
made unless recommended by the Directors, and where any difficulty
arises in regard to the distribution or payment the Directors may
settle the same as they think expedient, and in particular may issue
fractional certificates and generally may make such arvangements
for the acceptance, allotment and sale of such shares, debentures,
debenture stoelk, bonds or other obligations and fractional certificates
and otherwise as they may think fit. In cases where some of the
shares of the Company are fully paid and others are partly paid
only, such capitalisation may be effccted by the distribution of
further shares in respect of the fully paid shares and by crediting
the partly paid shares with the whole or part of the unpaid liability
thercon, but so that as between the holders of the fully paid shares
and the partly paid shares the sums so applied in the payment up
of such further shares and in the extinguishment or diminution
of the liability on ghe partly paid shares shall be so applied pro
raly in proportion to the nominal amounts of the shares then already
fully paid and $he amounts then already paid or credited as paid
on the partly paid shares. When requived a proper contract shall
be filed in accordance with the provisions of the (fompanies (Con-
solidation) Act. 1908, and the Directors may appoint any person
to sign such contract on behalf of the holflers 0!:' the sha%'or; .of 1_;}10.
(fompany which shall have heen issuoq prier t(.) Such. capl.tnhsuf:mn
and such appointment shall be effective.  This Article is subject
to any special conditions which may be attached to any shares

hereafter jsgued,




RNOTIGES.

109 A notice may be served by the Company upon any
Member either personally or by posting it in a prepaid letter
addressed to such Member at his registered address.

110. Any Member residing out of the United Kingdom may
name an address within the United Kingdom at which all notices
shall be served upon him, and all notices gerved at such address
shall be deemed to be well served. Members who have no regis-
tered address in the United Kingdom shall not be entitled to
receive any notices.

111. Any notice if served by post shall be deemed to have
been served on the day after the day on which it was posted und
in proving such service it shall be sufficient to prove that the notice
was properly addressed and posted.

112. All notices directed to be given 1o the Members shall
with respect to any share to which persons are jointly entitled be
given to whichever of such persons is named first in the Register of
Members and a notice so given shall he a sufficient notice to all
the holders of such share.

113. Bvery exceutor, administrator, committee or trustee in
hankruptey or liquidation shall be absolutely bound by every
notice .o given as aforesaid if sent to the last registered address of
such Member notwithstanding that the Company may have notice
of the death, hunacy, bankruptey or disability of such Member,

WINDING-1UP.

114, The Liguidator on any winding-up {(whether voluntary
under supervision or compulsory) may with the sanction of a Special
Resolution divide among the Members in speecie any part of the
assets of the Company and may with the like sanction vest any part
of the assets of the Company iv trustees upon such {rusts for the
benefit of the Members as the Liquidator with the like sanction
shall think fit,

115. The dissolution of the Company may be determined on
by the Company in General Meebing for any purpose whatever and
whether the object he the alisolute and final extinguishment of the
Company or the reconstruction or modification of the Company or
the amalgamation of the Company with any other ¢orwpany or any
sther object,
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Passed 26th April, 1949

AT L

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, f
duly convened, and held at BALTIC EXCHANGE CHAMBERS, ST. MARY AXE,
LonpoN, E.C.3, on the Twenty-sixth day of April, 1949, the subjoined Resotution i
was duly passed as a SPECIAL RESOLUTION :—

RESOLUTION.

“That the Articles of Association contained in the printed document
submitted to this meeting and for the purposes of identification
signed by the Chairman thereof be approved and adopted as the

Articlzs of Association of the Company in the place and to the

exciusion - £ all the existing Articles of Association thereof.”’

Pk )

Secretary.
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! THE, COMPANIES ACTS, 1862 To 1900.
THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Articles of Asgociation

— OF —

THE HAIN STEAMSHIP COMPANY

LIMITED.
Adopted by Special Resolution passed on the loth s , 1949.

PRELIMINARY,

1. Neither the rogulations in Table A in the First Schedule
to the Companies Act, 1862 nor the regulatiors in Table A in the

First Schedule to the Companies Aect, 1948, shall apply to the
Company.

2. In these presents, if not inconsistent with the subject or
context, the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to them
respoctively in the second column thereof. ‘

Worps, MEaNINGs.

The Statutes .. | The Companies Act, 1948, and every statutory

modifieation or re-enactment thereof for the
time being in force.

These presents.. | These Articles of Association as originally framed

. or as from time to time alterod by Special
» Resolution.
Office .. .. | The Registered Office of the Company.
Seal .. .. | The Common Seal of the Company.
Dividend .. | Dividend andfor bonus.
The United Great Britain and Northern Ireland.
Kingdom

Paid up .+ | Paid up and/or credited as paid up.
In writing .. | Writton or produced by any substitute for writ-

ing, or partly one and partly another.
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Words importing the gingular number ixlcluflt; the plural and
vice vers.

Words importing the masculine -gender include the feminine
gender. N .

Theé expression Secrotary » shall (subject to the provisions of

the Stalutes) include an assistant or doputy Secretary, and any
person appointed by the Directors to perform any of the duties

of the Secretary.

Save as aforesaid, any words or expressions defined in the

Statubes shall, if not inconsistent with the subject or context, bear

the same meaning in these presents.

BUSINESS.

3. Any branch or-kind of business which the Company is

ither expressly or by iraplication authorised to underteke may be

undertaken by the Directors, at such time or times as they may
think fit, and further may be suffered by them to be in abeyance,
whether such branch or kind of business may have been actially
commenced or not, so long as the Ditectors may deem it expedient
not to commence or proceed with the same.

4. The Company shall not give, whether directly or indirectly,
and whether by means of & loan, gnarantec, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with & purchasc or subscription made or to be made by
any person of or for any shares in the Company or in its holding
company (if any), nor skall the Company make a loan for any
purpose whatsouvar on the security of its shares or thoso of its hold-
ing company (if any), bub nothing in this Axticle shall prohibib
transactions not prohibited by the Statutes.

CAPITAL, ,

5. The capital of the Company as ab the date of the adoption
of these presents as the Articles of Association of the Company is
£500,000, divided into 50,000 Shares of 210 each.

6. Without prejudice to any special rights for the time heing
conferred on the holders of eny shaves or class of shares (which
special rights shall not bo varied cx ahrogated, except with such
consent or sanction as is provided by the next following Article)

“any share in the Company (whether forming part of the original
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capital or not) may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard to dividend,
return of capiicl, voting or otherwise as the Company may from
time to time by Ordinary Resolution determine ; and any Prefercnce
Share may be issued on the terms that it is, or at the option of the
Company is to be liable, to be redeemed on such terms and in such
manner as the Company by Special Resoluion may preseribe.

7. Whenever the capital of the Company is divided into
different classes of shares, the special rights attached to any class
may be varied or abrogated, either whilst the Company is a going
concern or during or in contemplation of a winding up, with the
consent in writing of the holders of three-fourths of the issued shares
of the class, or with the sanction of an Extraordinary Reseolution
passed ab a separate meoting of the holders of the shares of the
class. To every such separate meeting all the provisions of these
presents velating to General Meetings of the Company or to the
proceedings thereat shall, mutalis mutandis, apply, except that the
necessary quorum shall be two persons at least holding or repre-
senting by proxy one-third in nominal amount of the issued shares
of the clags (but so that if at any adjourned meeting of such holders
a quorum as above defined is not present, those Members who are
present shall be a quorum), and that the holders of shares of the
class shall, on a poll, have one vote in respect of every share of the
class held by them respectively.

8. The special rights conferred upon the holders of any shares
or class of shares issued with preferred or obther special rights shall
not (unless otherwise expressly provided by the conditions of issue
of such shares) be deemed to be varisd by the creation or issue
of further shares ranking pari passw therewith or subsequent:
thereto.

PRIVATE COMPANY.

9. The Company is a Private Company, and accordingly :—

(o) Any invitation to the public to subscribe for any
shaves or debentures of the Company is hereby
prohibited.

(8} The number of the Members of the Company (not
including persons who are in the employment of the
Company, and persons who, having been formerly in
the employment of the Company, were whilo in such
employ:nont, and have continued after the deter-
mination of such employment to be, Members of the

LTI NI e e
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Company) is hereby limited to fifty, previded that,
for the purposes of this provision, where two or more
persons hold one or more shares in the Company
jointly they shall be treated as a single Member ; and

(6) Tho right to transfer the sharves of the Company is
restricted in manner hereinafter appearing.

SHARES.

10. Subject to the provisions of these presents relating to new
:shaves, the shares shall be at the disposal of the Directors, and they
may (subjeet to the provisions of the Statutes) allot, grant options
.over, or otherwise dispose of them to such persons at such times
and on such terms as they think proper, but so that no shares shall
be issued at a discount, except in accordance with the provisions
of the Statutes. The Directors shall, within one month after any
allotment of shares, deliver to the Registrar of Companies for
registration all returns and documents relating thereto required by
the Statutes.

11. In addition to all other powers of paying commissions, the
Company (or the Diroctors on behalf of the Company) may exercise
the powers conferred by the Statutes of applying its shares or capital
moneys in paying commissions to persons subsecribing or procuring
subscriptions for shares of the Company, or agreeing so to do, whether
absolutely or conditionally. Provided that the rate per cent. or the -
amount of the commission paid or agreed to be paid shall be dis-
closed in the manner required by the Statutes and shall not exceed
10 per cent. of the price at which the shares in respect whereof the
commission is paid are issued or an amouat equivalent thereto.
The Company (or the Dircctors on behalf of the Company) may
also, on any igsuc of shares, pay such brokerage as may be lawful.

12.  No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or recognise 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 presents otherwise provided or as by law required)

any other right in respect of any share, except an absolute rvight to
the entirety thereof in the registered holdor.

CERTIFICATES.

s . . . .
13.  Lvery person whose namo is entered as a Member in the

Register of Members shall be entitled withous payment to one

cortificate for all his shaves of cach class, or upon payment of such
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sum, not exceeding one shilling for every certificate after the first, as
the Directors shall from time to time delermine, to several certifi-
oates, each for one or move of his shares. Lvery certificate shall be
issued within two months after allotment or the lodgment with the
Company of the transfer of the shares, unless the conditions of the
issue of such shares otherwise provide, and shall be under the seal,
and bear the autographic signatures of ene Director and the Secre-
tary, and shall specify the number and class and distinguishing
numbers (if any) of tho shares to which it relates, and the amount
paid up thereon. Provided that the Company shall not be bound
to register more than three persons as the joint holders of any share
or shares (except in the case of exccutors or trustees of a deceased
Member) and in the case of a share held jointly by several persons,
the Company shall not be bound %o issue more than one certificate
therefor, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all.

14. If a share certificate be defaced, lost or destroyed, it may
be renewed on payment of such foe (if any) not exceeding one

shilling, and on such terms (if any) as to cvidence and indemnity,
as the Directors think fit.

LIEN.

15. The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys, whether
presently payable or not, called or payable at a fixed time in respect
of such share ; and the Company shall also have a first and paramount
lien on all shares (other than fully paid shares) standing registered
in the name of & single Member for all the debts and liabilities of
such Member or his estate to the Company, and that whether the
same shall have been incurred before or after notice to the Company
of any equitable or other interest in any person other than such
Momber and whether the period for the payment or discharge of
the same shall have nctually arvived or not, and notwithstanding
that the same are joint debts or labilities of such Member or his
estate and any other person, whether a Member of the Company
or not. The Company’s lien (if any) on a share shall extend to
all dividends payable thercon. The Directors may resolve that
any share shall for some specified period be exempt from the
provisions of this Article.

16. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has o len, but no sale
shall be made unless some sum in respect of which the lien exists is
prosently payable, nor until the expiration of fourteen days after a
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notice in writing, stating and demanding payment of: the sum
presently payable, and giving notice of intention to sell in default,
shall have been givon to the holder for the time being of the shares

" or the person entitled by roason of his death or bankruptey to the

shares.

17. The net proceeds of such salo, after payment of the costs
of such sale, shall be applied in or towards payment or satisfaction

" of the debb or Hability in respect whereof the lien exists, so far as

the samo is presently payable, and any residue ghall (subject to a

" lke lien for debts or liabilities not presently payable as existed

upon the shares prior to the sale) be paid to the person entitled: to
the shares at the time of the sale. For giving effect to any such
sale the Directors may authorise some person to transfer the shares
sold to the purchaser thereof. The purchaser shall be registered
as the holder of the shares so transferred and he shall not be bound
to soe to the application of the purchase money, nor shall his title
to the shares be affected by any irregularity or invalidity in the
proceedings in reforence to the sale.

CALLS ON SHARES.

18. The Directors may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the amount of the shares or by way of premiums), -
provided that (except as otherwise fixed by the conditions of appli-
cation or allotment) no call on any share shall exceed one-fourth
of the nominal amount of the share or be payable at less than
fourteen days from the date fixed for the payment of the last preced-
jng call, and each Member shall (subject to being given at least
fourteen days’ notice specifying the time or times and place of
payment) pay to the Company at the time or times and place so
specified the amouat called on his shares. A call may be made

payable by instalments. A call may be revoked or postponed as
the Directors may determine.

19. A call shall be deemed to have been made at the time
when the resolution of the Dirvectors authorising the call was passed.

20. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

21, If & sum ealled in respect of a share is not paid before or
on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at the rate of
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10 per cent. per annum or at such less rate as the Directors may
agree to accept, but the Directors shall be at liberty to waive
payment of such interest wholly or in part.

22. Any sum which by the terms of issue of a share begomes
payable upon allotment or at any fixed date, whether on account of
the amount of the share or by way of premium, shall for all the
purposes of these presents be deemed to be a call duly made and
payable on the date on which, by the terms of issue, the same
becomes payable, and in case of non-payment all the relevant
provisions of these presents as to payment of interest, forfeiture or
otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified.

23. The Dircctors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls
to be paid and in the times of payment.

24. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually

called up thereon as a payment in advance of calls, and such pay-

ment in advance of calls shall extinguish, so far as the same shall
extend, the liability upon the shares in respect of which it is
advanced, and upon the moneys so received, or so much thereof as
from time to time exceeds the amount of the calls then made upon
the shares in respect of which it has been received, the Company
may pay interest at such rate as the Momber paying such sum and
the Directors agree upon.

TRANSFER OF SHARES.

95. All transfers of shares shall be effected by transfer in
writing in the usual common form, but need not be under seal.

26. The instrument of transfer of a share shull be signed by
or on behalf of both the transferor and the transferee, and the
transforor shall be deemed to remain the holder of tho share until
the name of the transferee is entered in the Register of Members
in respect thereof.

97, The Directors may, in thoir absolute discretion and
without assigning any reason therefor, decline to register any transfer
of shares, whether the proposed transferee be a Member of the
Company or not, and they may also deelino to register any transfor
of sharcs on which the Company has & lien. If the Directors decline

T T DT
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to register a transfer of any shares, they shall within two months
after the date on which the transfer was lodged with the Company, -
send to the transferce notice of the refusal.

28. The Directors may also decline 0 recognise any instrument
of transfor, unless— :
() Such fee, not exceeding two shillings and sixpence, as
the Directors may from #ime to time require, is paid
to the Company in respect thereof ;

(8) The instrument of transfer is doposited at the Office
or such other place as the Directors may appoint,
accompanied by the certificate of the shares to which
it relates and such other evidence as the Direciors
may reasonably require to show the right of the
transforor to make the transfer ; and

(¢) The instrument of transfer is in respect of only one
class of share.

29. The registration of transfers may be suspended at such
times and for such periods.as the Directors may from time to time
determine : Provided always that such registration shall not be
suspended for more than thirty days in any year.

30. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate of
marriage or death, power of attorney or other document relating
to or affecting the title to any shares, such fee not excceding two
shillings and sixpence, as the Directors may from time to time
require or prescribe.

31. All instruments of transfer which shall be registered shall
boe retained by the Company, bub any instrument of transfer which
the Directors may decline to register shall (except in any case of
fraud) be returned to the person depositing the same.

32. Nothing in these presents contained shall preclude the
Divectors from recognising a renunciation of the allotment of any
share by the allottee in favour of some other person.

TRANSMISSION OF SHARES.

33. Incaseoftho death of a Member, the survivors or survivor
where the deceased was a joint holder, and the executors or admini-
strators of the deceased where he was a sole or only surviving holder,
shall be the only persons recognisesl. by the Company as having any
title to his interest in the shares, but nothing herein contained shall
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releaso the estate of a deceased joint holder from any liability in
respect of any shave jointly held by him.

34. Any porson becoming entitled to a share in consequence
of the death or bankruptey of a Member, may, upon such evidence
as to the title being produced as may from time to time be required
by the Directors, and subject as hereinafter provided, eloct either
to be registered himself as holder of the share or %o have some
person nominated by him registered as the transferoe thereof.

35. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a notice
in writing signed by him stating thab he so elects. If he shall elect
to have another person registered, he shall testify his election by
executing to such person a transfer of such share. All the Iimiwa-
bions, restrictions and provisions of these presents relating to the
right to transfer and tho registration of transfers of shars shall be
applicable to any such notice or transfer as aforesaid as 1t the death.
or bankruptey of the Momber had not occ arred and the notice or
transfer were a transfer execnted by such Member.

36. A person becoming entitled to a share in consequence of
the death or bankruptey of a Member shall he entitled to “eccive
and may give a discharge for all dividends and other moneys payable
in respect of the share, but he shall not bo entitled to receive notice
of or to attend or vote at meetings of the Company, or, save as
aforesaid, to any of the rights or privileges of a Member until he
shall have become a Member in respect of the shave.

FORIBITURE OF SHARILS.

37. If & Member fails to pay any call or instalment of a call
on the day appointed for payment thereof, the Directors may at
any time thereafter, during such time as any part of such call or
instalment remains unpaid, serve a notice on him requiring pay-
ment of so much of the call or instalment as is unpaid, together
with any intoresy whicli may have accrued.

28, The notice sh.il name a further day (not esrlier than
fourteon days from the date of service thereof) on or before which
and the place whore the payment required by the notico is to be
made, and shall state that in the ovenb of non-payment ab or before
tho time and at the place appointed the shares on which vhe call
was made will be liable to be forfeited.

o T
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39. If the regnirements of any such no!;ice as a,foress}id are
not complied with, any share in respect of which such notice has
been given may at any time thereafter, before payment of a.,ll calls
and interest due in respect thercof has been made, be forfeited by
1 resolution of the Directors to that offect and such forfeiture shall
include all dividends which shall have heen declared on the forfeited
shares and not actually paid before the forfeiture.

40. A forfeited share shall become the property of the Com.-
pany and may be sold, re-allotted or otherwise disposed of, either
to the person who was before forfeiture the holder thereof or entitled
thereto, or to any other person, upon such terms and in such manner
as the Directors shall think fit and at any time before a sale,
re-allotment or disposition the forfeiture may bo cancelled on such
terms as the Directors think fit. The Directors may, if necessary,
authorise some person to transfor a forfeited share to any other
person as aforesaid,

41. A Member whose shares have heen forfeited shall cease to
be a Memley in respect of the forfeited shares, bub shall notwith-
standing the forfeiture remain liable to pay to the Company all
moneys which ut the date of forfeiture were presently payable by
him to the Company in respect of the shares, with interest thereon
at 10 per cent. per annum from the date of forfeiture until payment,
and the Dircctors may enforce payment without any allowance
for the value of the shaves at the time of forfeiture.

42, A statutory dcclaration in writing that the declarant is &
Direetor or Secretary of the Company, and that a share has been
duly forfeitod on a date stated in the decluration, shall be con-
*eolusive evidence of the facts therein stated as against all persons
claimmg to bo entitled to the share, and such declaration and tho
veceipt of the Company for the consideration (if any) given for the
share on tho sale, re-allobment or disposal thereof, together with
the certificate for the shave delivered to a purchaser or allottee
thereof, shall (subject te the execution of a transfer if the same be
50 required) constituto a good title to the share, ardl the person to
whom tho share is sold, re-allotted or disposed of shall be registered
as tho holder of tho share anu shal' not be bound to see to the appli-
cation of the consideration (if any), nor shall his title to the share
be affected by any hrregularity or invalidity in the procecdings in
rveferctice to the forfeiture, sale, re-allotment or disposal of the si( 10.

STOCK.
43. The Company may by Ordinary Resolution convert any

paid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.
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44. Tho holders of stock may transfer the same or any part
thereof in tie same manner, and subject to the same regulations, as
and subject to which the shares from which the stock arose might
previously to conversion have been transferrved, or as near thereto
a8 civcumstances admit, but the Directors may from time to time, |
if they think fit, fix the minimum amomnt of stock transferable,
provided that such minimum shall not exceed the nominal amount
of tho shares from which the stock avu, .

#5. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages.
as rogards dividends, participation in assets on a winding up, voting'
at meetings, and other matters as if they held the shares from
which the stock arose, but ne such privilege or advantage (except
participation in dividends and profits of the Company and in assets.
on & winding up) shall be conferred by an amount of stock as would
not, if existing in shares, have conferred such privilege or advantage.

46. All such of the provisions of these presents as are applicable
to paid-up shares shall apply to stock, and the words ““share”
and * Membher ” therein shall include “ stock ” and “ stockholder.’

INCREASTE OF CAPITAL.

47. The Company may from time to time by Ordinary
Resolution increase its capll by such sum, to be divided into shares
of such amounts, as the Resol.tion shall prescribe.

48, The Company may by Ordinary Resolution direet that
the new shares, or any of them, shall be offered in the first instance
to the then Meirbers, or to any .lass thereof for the time being, in
proportion (as nearly as circumstonces may admit) to the number
of shares or shares of the class held by them respectively, or make
any other provisions as to the issue of the new shares. In default
of any such direction, or so far as the same uhwii not cxtend, the
new shares shall be at the disposal of the Directors, who may allot,
grant options over, or otherwise dispose of them to such persons
and on such terms as they shall thinlk fit.

49. All new shares shall be subject to the provisions of these
presents with reference to payment of calls, lien, transfer, trans-
missicn, forfeiture and otherwise, and unless otherwise provided in
accordance with these presents the new shares shall be Ordinary

Shares.
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ALTERATIONS OF CAPITAL.

50. The Company muy by Ordinary Resolution :—

{a) Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares.

(8) Cancel any shares which, at tho date of the passing of
the resolution, have not been taken, or agreed to be
taken, by any porson, and diminish the amount of its
share capital by the amount of the shares so cancelled.

(¢) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association, and so that the resolution whereby any
share is sub-divided may determine that, as between
the holders of the shares resulting from such sub-
division, one or more of the shares may have any
such preferred or other special rights over, or may
have such deferred rights, or be subject to any such
restrictions as compared with the others as the
Company has power to attach to unissned or new
shares.

And may by Special Resolution—

2, (p) Reduce its share capital and any capital redemption
reserve fund and any share premium account in any
manner authorised by the Statutes.

CENERAL MELTINGS.

51. 'The Company shall in cach ycar hold a General Meeting
a8 its Annual General Meeting in addition to any other meetings in
that year., 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 determine. All General Meetings,

other than Annual General Meotings, shall be called Extraordinary
Meetings.

52. The Directors may call an Extraordinary Meeting when-
ever they thivk fit, and Extraovdinary Meetings shall he conveted
on such requisition, or in default may be convened by suclt 1e ui-.
sitionists, as provided by the Statutes. e



i
|
1
e
|
|

i o e T

13

NOTICE OF GENERAL MEETINGS.

53. In the case of an Annual General Meeting or of a meoting
for the passing of a Special Resolution twenty-one clear days’
notice at the least, and in any othor case fourteen clear days’ notice
ab the least, specifying the place, the day and the hour of meeting,
and in case of special business the general nature of such business
(and in the case of an Annual General Meoting specifying the meeting
as such) shall be given in manner hereinaftor mentioned to all
Members (othier than those who under the provisions of these presents
or the conditions of issue of the shares held by them are not entitled

to receive notice) and to the Auditors for the fime being of the
Company.

54. A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article
be deemed to have been duly called if it is so agreed by such a
number of Mcembers entitled or having a right to attond and vote
thereat as is preseribed by the Statutes.

55. In every notice calling a meeting of the Company there
shall appear with reasonable prominenco & statement that a Member
entitled to attend and vote is entitled to appoint one or more proxies
4o attend and vote instead of him and that a proxy need not also
be a Member.

56. It shall be the duty of the Company, subject to the
provisions of the Statutes, on the requisition in writing of such
number of Members as is specified in the Statutes and (unless the
Company otherwise resolves) ab the expense of tho requisitionists,
to give tc Mombers entitled to reccive notice of the next Annual
Goneral Meeti, g notice of any resolution which may properly be
moved and is intended to be moved at that meeting and to cireulate
+o Mombers entitled to have notico of any (iencral Meoting senb to
them any statemont of not morc than one thousand words with
respect to the matter reforred to in any proposed resolution or the
business to be dealt with at that meeting.

57. Tho accidental omission to give notice to, or the non-
receipt of notice by, any person entitled to receive notice shall not
invalidate the proccedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

58. AIl business shall be deemed apecial that is transacted at
an Dixtraordinary Meeting, and also all business that is transacted

fommine= e P
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at an Annual General Meeting, with the exception of F]ocla,r1ng
dividends, the consideration of the accounts and bz?lzmce sheet and
the ordinary reperts of the Directors and Auditors and otiher
documents required to be annexed to the balance sheet, the appoint-
ment of Directors and Auditors and other officers in the place of
those retiving by rotation or otherwise, and the fixing of the
remuneration of the Auditors.

59. Where by any provision contained in the Statutes spe?ia,l
notice is required of » resolution, the resolution shall not be effective
unless notice of the intention to move it has been given to the
Company not less than twenty-eight days (or such shorter period
as the Statutes permit) before the meeting at which it is moved,
and the Company shall give to thoe Members notice of any such
resolution as required by and in accordance with the provisions of
the Statutes.

60. No business shall be transacted at any General Meeting
unless a quorum is present. Save as in these presents otherwise
provided two Members present in person or by proxy shall be a
guorum for all purposes. “

61. If within half an hour from the time appointed for the
meeting a quornm is not present, the meeting, if convened on the
requisition of or by Members, shall be dissolved. In any other
case it shall stand adjourned to the same day in the next weel, at
the same time and place, or to such other day and at such time and
place as the Directors may determine, and if at such adjourned
meeting a quorum is not present within fifteen minutes from the

timo appointed for holding the meeting, the Members present shall
be a quorum.

62. The Chairman (if any) of the Board of Divectors shall
preside as Chairman at every Genoral Meoting of the Company. If
there be no such Chairman, or if at any meeting he be not present
within fifteen minutos after the time appointed for holding the
meeting, or be unwilling to act as Chairman, the Directors present
shall choose some Director present to be Chairman, or if no Director
be present, or if all the Directors present decline to take tho chair,

the Members present shall choose some Member present to be
Chairman.

63. The Chairman may with the consent of a
which a quorum is present (and shall if so dir
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting except
business which might lawfully have heen transacted ab the meeting

ny meeting at
ected by the meeting)
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from which the adjournment took place. When o meeting is
adjoraned for fourteen days or more, seven clear days’ notice ab
the least specifying the place, the day and the hour of the meoting
shall bo given as in the case of the original meeting, bub it shall
not be necessary to specify in such notice the nature of the business
to he transacted at the adjourned 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 meeting.

64. At any General Meeting, unless before or upon the declar-
ation of the result of a show of hands a poil is demanded by the
Cheivman or by at least three Membevs having the right to vote at
the meeting, or by a Member or Members representing not less than
one-tenth of the total voting rights of all the Members having the
right to vote at the meeting, or by a Member or Members holding
shaves conferring a right to vote at the meeting, being shares on
which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that
right, a declavation by the Chairmen that a resolution has been
corried, or carried unamimously, or by a particular majority, or
lost, or not carried by a particular majority, and an entry to that
offoct 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.

65. The instrument appointing a proxy to vote at a meoting
shall be deemed also to confor authority to demand or join in demand-
ing & poll, and for the purposes of the Jast preceding Article & demand
by & person as proxy for a Member ghall be tho same as a demand
by the Member.

66. If any votos shall bo counted which ought not to have
beon counted, or might have been rejected, the error shall not
vitiate the result of the voting unless it be pointed out ab the same
meeting, or at any adjournment thereof, and not in that ease unless
it shall, in the opinion of the Chairman of the meeting, be of sufficient
magnitude to vitiate the result of tho voling.

67. If a poll is duly demanded, it shall be faken in such
manmer and at such place as the Chairman may direct (including
tho use of ballot or voting papers or tickets) and tho result of & poll
ghall be deemed to be the resolution of the meeting at which the
poll was demanded. Phe Chairman may, in the event of a poll,
appoint serutineers and may adjourn the meeting to some place and
timo fixed by him for the purposo of declaring the result of the poll.
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68. TIn the case of an equality of votes, whether on a show of
hands or on & 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.

69. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A po'l dfamanded
on any other question shall be talken at such time (not being nmore
than thivty days from the date of the meeting or adjourned meeting
at which the poll was demanded) and place as the Chairman directs.

70. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
question on which the poll has been demanded.

71. A demand for a poll may be withdrawn and no notice
need be given of a poll not taken immediately.

VOTES OF MEMBERS.

72, Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these presents, on
a show of hands every Moember, who (being an individual) is present
in person or (being a corporation) is present by a representative or
proxy not being himself a Member, shall have one vote, and on a
poll every Member who is present in porson or by proxy shall have
one vote for every share of which he is the holder.

73. In the case of joint holders of a shave, tho 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 determined by the order in

which the names stand in the Registor of Membeors in respeet of
the share.

74, A Member of unsound mind, or in respect of whom an
orcler has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his com-
mittee, receiver, curafor bonis, or other person in the nature of a
committee, receiver or curator bonis appointed by such court, and
such committee, receiver, curator bonis or other persen may on &
polt vote by proxy, provided that such evidence as the Directors
may require of the authority of the person claiming vo vote shall
have been deposited at the Office not less than thirty-six hours
before the time for holding the meeting,
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‘ 75. No Member shall, unless the Directors otherwise deter-
mine, be entitled to vote at any Glencral Meeting either personaily
or by proxy, or to exercise any privilege as a Member, unless all

?a.lls or other sums presently payable by him in respect of shaves
in the Company have been paid.

76. No objection shall be raised to the gualification of any
voter except ab 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 objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

? 77. Onapoll votes may be given either personally or by proxy-

78. On a poll, o Member entitled to more than one vote need
not, if he votes, use all his votes or cast all the votes he uses in the
same way.

i

i
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IL 79. he instrument appointing a proxy shall be in writing
? under the hand of the appointor or of his attorney duly authorised
151 in writing, or if the appointor is a corporation, either under its
[ common seal or under the hand of an officer or attorney so authorised.
|

i

|

!

!
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80. Any person (whether & Moember of the Company or not)
may be appointed to act as a proxy. A Member may appoint more
than one proxy to attend on the same occasion.

81. The instrument appointing a proxy and the power of

' attorney or other authority (if any) under which it is signed, or &
notarially cortified or office copy of such power or authority, shall

" be deposited at the Office or at such other place within the United
s Kingdom as js speeified in tho notice of meeting or in the instrument
‘ of proxy issued by the Company, not less than thirty-six hours
'z before the time appointed for holding the meeting or adjournod
l‘ meeting at which the person named in the instrument proposes to
f vote, and in dofault the instrument of proxy shall not be treated
|
{
1
|

as valid. No instrument appointing & proxy shall be valid aftor
the expiration of twelve months from the date named in it as the
date of its execution, except at an adjowrned meoting or on & poll
domeanded at a meeting or an adjourned meeting in cases where
the meoting was originally held within twelve months from such
date.

82. An instrument of proxy may be in any common form or
in such other form as the Divectors shall approve. Instruments of
I proxy need not be witnessed.
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83. The Directors may at the expense of the Company send,
by post or otherwise, to the Membors starpped iflstruments of
proxy (with or withoub stamped envelopes for their 1'0turp), for
uge at any Goneral Meeting or at any meeting of any class of
Moembers of the Company, either in blank or nominating in the
altornative any ono or more of tho Directors or any other person.
If, for the purposc of any meeting, invitations to appoint as Proxy
a porson or one of a number of persons spocified in the invitations
aro issuod ab the expense of the Company, such invitations shall be
issued to all (and not to some only) of the Members entitled to be
sent a notice of the moeting and to vote thereat by proxy.

84. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the death or insanity of
the principal or revocation of the instrument of proxy, ox of the
authority under which the instrument of proxy was oxceuted, or
the transfer of the share in respect of which the instrument of proxy
is givon, provided that no intimation in writing of such death,
insanity, rovocation or transfor shall have been received by the
Company at the Office before the commencement of the meeting
or adjourncd meeting at which the instrwment of proxy is used.

CORPORATIONS ACITING BY REPRESENTATIVE.

85. Any corporation which is a Member of the Company may,
by rvesolution of its directors or other governing body, authorise
such person as it thinks fit to act as its representative at any meeting
of the Company, or at any meeting of any class of Members of the
Company, and the person so authorised shall be entitled to exercise
the same powers on behalf of the corporation which he represents
ag that corporation could exercise if it were an individual Member
of the Company.

DIRECTORS.

86. Unless and until otherwise determined by the Company
by Ordinary Resolution, the Directors shall be not less than three
nor more than nine in nwumnboer.

87. A Divector shall not be required to hold any sharo
qualification.

88. The remuneration of the Dirvectors shall from time to time
be dotermined by the Company in General Meeting. The Directors’
remuncration shall be deemed to acerue de die in diem.
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89. Tho Directors shall also be entitled to be paid all travelling
hotelyl and incidental expenses properly incurred by them in or with
a view to the performanco of their duties, ox in attending meotings
of the Directors or of committees of the Directors.

90. Any Director who serves on any commitbes, or who
devotes special attention to the business of the Company, or who
otherwise porforms services which in the opinion of the Directors.
are outside the scope of the ordinary duties of a Director, may be
paid such extra remuneration by way of salary, percentage of profits
or otherwise as the Directors may determine.

91. The office of a Director shall be vacated in any of the
following events, namely :—

(4) If (not being a Managing Director, holding office as
such for a fixed term) he resigns his office by notice in
writing under his hand sent to or left at the Office.

(8) If he become bankrupt or make any arrangement or
composition with his creditors generally.

(0) If he become of unsound mind.

(D) Tf he be absent from meetings of the Directors for six
suceessive months without leave, and his alternate
Director (if any) shall not during such period have
attended in his stead, and the Directors resolve thab
his offico be vacated.

(£) If he ceases %o be a Dirvector by virtue of, or boecome
prohibited from. being o Director by reason of, an

order made under any of the provisions of the Statutes. '

92. (a) A Dirvector may hold any other office or place of profit
under the Company (other than the office of Anditor) in conjunction
with his office of Director or may ach in a professional capacity to
the Company, on such terms as to tenure of office, remuneration
and otherwise as the Dircctors may determine.

(p) No Director or intending Director shall be disquelified by
his office from contracting with the Company, either as vendor,
purchaser or obherwiso, 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 interestod, be liablo to be avoided,
nor shall any Director so contracting or being so interested be liable
4o 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 velation thevoby established, but the nature
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of his interest must bo declared by him at the meeting of the Directors
at which the question of entering into the contract or arrangement
is first taken into consideration, or if the Divector was not at the
date of that meeting interested in the proposed contract or arrange-
ment, then at the next moeting of the Directors held after he became
so interested, and in o case where the Director becomes intorested
in & contract or arrangement after it is made, then at the first meet-
ing of the Directors held after he hecomes so interestod. A Director
may vote as a Director in respect of any contract or arrangement
in which ho is interested. A general notice in writing given to the
Dircetors by any Director to the effect that he is & Member of any
specified company or firm, and is to be regarded as interested in
any contract or arrangement which may thereafter be made with
that company or firm, shall (if such Director shall give the same ab
a meeting of the Directors or shall take reasonable steps to secure
that the same is brought up and read at the next meeting of the
Directors after it is given) be deemed a sufficient declaration of
interest in relation to any contract so made. A Director interested
as aforesaid may, notwithstanding his interest, be counted in the
guornm present ab any meeting of the Directors.

93. The Directors may establish and maintain or procure the
establishment and maintenance of any non-coniributory or contri-
butory pension or superannuation funds for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which
is & subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary company, or who are or were
at any time Directors or officers of the Company or of any such other
company as aforesaid, and holding any salaried employment or
office in the Company or such other company, or any persons in
whose welfare the Company or any such other company as afore-
said is o» has been at any time interested, and the wives, widows,
families and dependants of any such persons, and also establish and
subsidise or subscribe to any institutions, associations, clubs or
funds ealeulated to be for the benefit of or to advance the interests
and well-being of the Company or of any such other company as
aforesaid, or of any such person as aforesaid, and make payments
for or towards the insurance of any such persons as aforesaid, and
subsceribe or guarantee money for any charitable or benevolent
objeets or for any exhibition, or for any publie, general or useful
object, and do any of the matters aforesaid, either alone or in con-
junction with any such other company as aforesaid. Subject: always,
if the Statutes shall so require, to particulars with respect to the
proposed payment being disclosed to the Members of the Compayy
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and to the proposal being approved by the Company, any Director
holding any such employment or offico shall be entitlod to participate

in a,r}d retain for his own benefib any such donation, gratuity,
pension, allowance or emolument.

94. Any Director may continue to be or become a director,
managing director, managor or other officer or member of any other
company in which this Company may be intorested, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a director, managing director, manager or other
officer or member of any such other company. The Directors may
exercise the voting power conferred by the shares in any other
company held or owned by the Company, or exercisable by them
as directors of such other company, in such manuner in all respects
as they think fit (including the exerciso thoreof in favour of any
resolution appointing themselves ov any of them directors, managing
directors, managers or other officors of such company, or voling or
providing for the payment of remuneration to the directors, manag-
ing directors, managers or other officers of such company), and any
Director of the Company may vote in favour of the exercise of such
voting rights in manner aforesaid, notwithstanding that he may be
or about to be, appointed a dircctor, managing director, manager
or other officer of such other company, and as such is or may
become interested in the exercise of such voting rights in mannex
aforesaid.

POWERS OF DIRECTORS.

95. The business of the Company shall be managed by the
Directors, who may exerciso all such powers of the Company es are
not by the Statubes or by these presents roquired 1o be exercised by
the Company in General Meoting, subject nevertheless to any
rogulations of these presents, to the provisions of tho Statutes, and
to any such regulations, hoing not inconsistont with the aforesaid
regulations or provisions, as may be prescribed by the Company in
Ceneral Meeting, but no regulation made by the Company in General
Meeting shall invalidate any prior act of the Dircctors which. would
have been valid if such regulation had not been made. The gencral
powers given by this Article shall not be limited or restricted by
any special authority or powor given to the Directors by any other
Article.

0. 'The Dirvectors may ostablish any commitbtees, local boards
or agoncies for managing any of tho affairs of the Company, ecither
in tho United Kingdom or clsewhere, and may appoinb any persons
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to be members of such local boards or agencies, and may fix their
remuneration, and may delegate to any committee, local board or
agont any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the
members of any local board, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and
subject to such conditions as the Directors may think fit, and the
Directors may remove any person so appointed, and may, annul or
vary any such delegation, but no person dealing in good. faith and
without notice of any such annulment or variations shall be affected
thereby.

97. The Directors may from time to time, and at any time,
by power of attorney under the Scal, appoint any company, firm
or person, or any fluctuating body of persons, whether nominated
directly or indivectly by the Directors, to be the attorney or
attornoys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exer-
cisable by the Dircctors under these presents) and for such period
and subject to such conditions as they may think fit, and any such
power of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the
Dirvectors may think fit, and may also authorise any such atforney
to sub-dolegate all or any of the powors, authorities and discerctiong
vested in him.

98. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of His Majesty’s Dominions
outside the United Kingdom, the Channel Islands or the Isle of
Man in which the Company transacts business, & branch register or
registers of Members resident in such part of the said dominions,
and the Directors may (subject to She provisions of the Statutes)
make and vary such regulations as they may think fit respecting
the keeping of any such register.

09. The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking,
property and uncalled capital or any patb thereof and to issye
debentures, and other securities.

100. If any uncalled capital of the Company is included in op
charged by any mortgage ur other sccurity, the Directors may
delegate to the persun in whose favour such mortgage or sceurity
is executed, or to any other person in trust for him, the power to
make calls on the Members in respect of such uncalled capital,

e i e e i
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and to sue in the name of the Company or otherwise for the recovery
of moneys hecoming due in respect of calls so made and to give
valid receipts for such moneys, and the power so delegated shall
subsist duving the continuance of the mortgage or security, not-

withstanding any changs of Directors, and shall be assignable if
expressed so to be.

101.  All cheques, promissory notes, drafts, billy of exchange
and other negotiable or transferehle instruments. and all receipts
for moneys paid to the Company suall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Direcbors shall from time to time by resolution determine.

MANAGING DIRECTOXR.

102. 'The Directors may from time to time appoint any one
or moro of their body to the office of Managing Director, for such
period and on such terms as they think fit. A Director so appointed
ghall not while holding such office be subject to relirement by
robubion or taken into account in determining the rotation of
retivement of Directors, bub his appointment shall be subjoct to
determination ipso facto if he ceases from any cause to be a Director
or {subject to the terms of any contract between him and the
Company) if the Directors resolve that his term. of office as Managing
Director be determined.

103, A Director appointed to the office of Managing Divector
shall receive such remuneration (whether by way of salary, com-
mission or participation in profits or otherwise) as the Directors
may determine.

104. The Directors may entrust to and confer upon any
Director appointed to the offico of Managing Director any of the
powers excreisable by them as Directors, other than the power to
make calls or forfeit shares, upon such terms and conditions and
with such restrictions as they think fit, and either collaterally with
or to lhe cxclusion of thei» own puwers, and may from time to
time rovoke, withdraw, alter or vary all or any of such powers,

RETIREMENT OF DIRECTORS.

105. Unless and vntil otherwise determined by tho Company
by Ordinary Resolution, either generally or in any 1)&1'ticu%a-r case,
no Direetor shall vacate or he reanired to vacate his offico as a
Director on or by reason of his attaining or having attained the age
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of seventy, and any Director retiring or liable to retire unde-;.: the
provisions of these presents and any person proposed to he appomted
a Director shall be capable of being re-appointed or appointed, as
the case may be, as & Director, notwithstanding that at the time
of such re-appointment or appointment he has attained the age of
seventy, and no special notico need be given of any resolution for
the re-appointment or appointment or approving the appointment.
as & Director of a person who shall have attained the age of seventy,
and it shall not be necessary to give to the Members notice of the
age of any Director or person proposed to be re-appointed or

appointed as such.

ROTATION OF DIRECTORS.

106. Subject to tho provisions of these presents, one third of
the Directors for the time being, or, if their number is not a multiple
of three, the number nearest to but not exceeding one third, shall
retire from office at the Annual General Meoting in every year :
Provided always that if in any year the number of Directors who
are subject to retivement by rotation shall be two, one of such
Directors shall retire, and if in any year there shall be only one
Director who is subject to retiement by rotation, that Director
shall retire. A Director retiring at a meeting shall retain office
until the dissolution of that meeting,.

107. Subject to the provisions of the Statutes and of these
presents, the Directors to retire in every year shall be those who
have been longest in office since their last appointment, but as
between persons who became or were last re-appointed Directors
on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring Director
shell be eligible for re-appeintment. ’

108. The Company at the meeting at which a Director retires
in manner aforessid may fill up the vacated office by appointing &
person thereto, and in default the retiring Divector shall if willing
to act be deemed to have been re-appointed unless at such meeting
it is expressly resolved not to fill the vacated office or a resolution

for the re-appoiutment of such Director shall have been put to the
meeting and lost,

109. At a Goneral Meelit g a motion for the appointment of
two or more pesons as Directors of the Company by a single
resolution shall not be made unless & resolution that it shall be so

made has been first agreed to by the meeting without any vote
being given against it.
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110. No person other than a Direckor retiring at the meeting
shall, unless zocommended by the Directors for appointment, be
eligible for the office of & Director at any General Meeting unless,
not less than seven nor more than forty-eight clear days before the
doy appointed for the meeting, there shall have been given to the
Company notice in writing by some Member duly qualified to be

present and vote at the meeting for which such notice is given of

his intention to propose such person for appointment, and also

notice in writing signed by the person to be proposed of his willing-
ness to be appointed. ‘

111. The Company may from time to time by Ordinary
Resolution increase or reduce the number of Directors, and may

also determine in what rotation such increased or reduced number
is to go out of office.

112. The Directors shall have power at any time, and from
time to time, to appoint any person to be a Director, either to fill
a casual vacancy or as an additional Director, but so that the total
number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with theso presents. Subject to
tho provisions of the Statutes, any Director so appointed shall hold
office only until the next following Annual General Meeting, and
shall thon be oligible for re-appointment. Any Director who
retires under this Article shail not be taken into account in deter-
-mining the Directors who are to retire by rotation at such meeting.

113. Without prejudice to the provisions of the Statutes, the
Company may, by Extraordinary Resolution, remove any Director
before the expiration of his period of office, and may, by an
Ordinary Resolution, appoint another person in his stead. The
person so appointed shall be subject to retirement at the same
time as if he had become a Director on the day on which the Director
in whose place he is appointed was last appointed a Director.

ALTERNATE DIRECTORS.

114. Any Director may, by writing under his hand, appoint
any other Director or appoint any othor person (whether & Member
of the Company or not) to be his alternate ; and every such alter-
nate shall (subject to his giving to the Company an address within
the United Kingdom at which notices may be served upon him)
be entitled to notice of mectings of the Directors, and to attend
and vote as a Director at any such meeting ab which the Director
appointing him is not personally present, and generally at such
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meoting to have and exercise all the powers, rights, duties and

authorities of the Director appointing him : Provided always that ’

no such appointment of any person not being a Director shall be
operative unless or until the approval of the Directors by & ma]?nty
consisting of two-thirds of all the Directors shall have been given.

A Director may at any time rovoke the appointment of an alternate -

appointed by him, and (subject to such approval as aforesaid)
appoint another person in his place, and if & Pirector shall die or

cease to hold the office of Director the appointment of his alternate -

shall thereupon cease and determine : Provided that if any Director
fotires by rotation bub is re-appointed by the meeting at which
such retirement took effect, any appointment made by him pursuant
4o this Article which was in force immediately prior to his retire-
ment shall continue to operate after his re-appointment a8 if he

had nob so refired. Any revocation under this Article shall be -

effocted by notice in writing under the hand of the Director making
the same, and any such notice if sent to or left at the Office shall
be sufficient evidence of such revocation. Bvery such alternate
shall be an officer of the Company and he shall not be deemed to
be the agent of the Director nominating him. The remuneration
of any such alternate shall be payable out of the remuneration pay-
able to the Director appointing him, and shall consist of such portion

.of the last mentioned remuneration as shall be agreed between

such alternate and the Director appomting him.

PROCEEDINGS OF DIRECIORS.

. 116. Thoe Directors may meet together for the dispateh of -

pusiness, adjourn and otherwise regulate their meetings as they
think fib. Questions arising at any meeting shall be determined
by a majority of votes. In case of an equelity of votes the Chairman
shall have o sceond ox casting vote. A Director who is also an
alternate Director shall be entitled to & separate vote on behalf of
the Director he is representing and in addition to his own vote. A
Director may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors. Tt shall
not be necessary to give notice of a meeting of Dirvectors to any
Director for the time being absent from the United Kingdom, but
where such Director is represented by an alternate, due notice of
such meeting shall be given to such alternate either personally ov
by sending the same through the post addressed to him ab the
address in the United Kingdom given by him to tho Company.

116'_ The quorum necessary for the transacticn of the business
of tho Directors may be fixed by the Direetors, and unless so fixed
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ab any other number shali be two. For the purposes of this Article
an alternate Director shall be counted in a quorum. '

117. The continuing Directors or a sole continuing Director
may ach notwithstanding any vacancies in their body, but if and so
long as the number of Dix ctors is reduced below the minimum
n}lmber fixed by or in accordance with these presents, the contin-
uing Directors or Director may act for the purpose of filling up
vacancies in their body or of summoning General Meetings of the
Company, but not for any other purpose. If there be no Directors
or Director able or willing to act, then any two Members may
summon & General Meeting for the purpose of appointing Directors.

118. The Directors may from time to time elect and romove a
Chairman and determine the period for which he is to hold office.
The Chairman shall preside at all meetings of the Directors, but if
there be no Chairman, or if at any meeting the Chairman be not
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.

119. A resolution in writing signed by all the Directors shall
be as effective as a resolution passed at & meoting of the Directors,
duly convened and held, and may consist of several documents in
the like form each signed by one or more of the Directors.

120. A meeting of the Directors for the time being at which a
quorum is present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

121. The Directors may delegate any of their powers to
commitiees consisting of such members or member of their body as
they think fit. Any committec so formed shall, in the exercise of
the powers so delegated, conform to any regulations that may be
imposed on them by the Directors.

122. The meetings and proccedings of any such committes
consisting of two or more members shall be governed by the pro-
visions of those presonts regulating the meetings and proceedings
of the Directors, so far as the same are applicable and are nob
superseded by any regulations made by the Directors under the
last preceding Article.

123. All acts done by meeting of Directors, or of & committee
of Directors, or by any person acting as a Director, shall notwith-
standing it be afterwards discovered that there was somo defect in
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the appointment of any such Director, or person acting as aforesaid,
f them were disqualified, or had vacated office,

or were not entitled to vobe, be as valid as if every such person had

been duly appointed, and was qualified and had continued to he a

. Director and had been entitled to vole.

MINUTES.

194. The Directors shall cause minutes to be made :——
(a) Of all appointments of officers made by the Directors.

() Of the names of the Directors present at each meeting
of Directors and of any committee of Directors.

(c) Of all resolutions and proceedings at all meetings of
the Company and of the Directors and of committees
of Directors. '

Any such minute if purporting to be signed by the Chairman
of the meesing at which the proceedings were had, or by the Chajr-
man of the next succceding meeting, shall be evidence of the
proceedings. .

SECRETARY.

125. The Secretary shall be appointed by the Directors.
Anything by the Statutes required or authorised to be done by or
%o the Secretary may, if the office is vacant or there is for any other
reason no Secretary capable of acting, be done by or to any Assistant
or Deputy Secretary or if there is no Assistant or Deputy Secrotary
capable of acting. by or to any officer of the Company authorised
generally or specially in that behalf by the Directors. Provided
that any provisions of the Statutes or of these presents reqliiring
or authorising o thing to be done by or to & Director and the Secre-
tary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in the place of, the Sceretory.

REGISTER OF DIRECTORS SHARE
AND DEBENTURE HOLDINGS.

126. The Registor of Directors’ Share and Debenture holdings
shall be kept at the Office and shall he open to the inspection of
any Member or holder of debentures of the Company or of any
person acting on bohalf of the Board of Trade between the hours
of 10 2.m. and noon on ecach day during which the same is bound
to be open for inspection pursuant to the Statutes. The said
register shall also be produced at the commencement of cach Annual

jeneral Meeting and shall remain open and accossiblo during the
continuance of the Mecting to any porson attending the Meoting.

e 6 e, S S AN ST
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THE SEAL,

127. The Directors shali provide for the safe custody of the
Seal and the Seal shall never be used except by the authority of a
resolution of the Directors. The Directors may from time to time
meke such regulations as they see fit (subject to the provisions of
these presents relating to share cortificates) determining the persons
and the number of such persons in whose presence the Seal shall
be used, and until otherwise so determined the Seal shall be affixed
in the presence of one Director and the Secretary.

128. The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the Divectors
shall determine, and the Company may by writing under the Seal
appoint any agonts or agent, committees or committee abroad, to
be the duly suthoriscd agents of the Company, for the purpose of
affixing and using such official seals, and may impose such restrictions
on the use thereof as shall be thought fit. Wherever in these
prosents reference is made to the Seal, the reference shall, when
and so far as may be applicable, be deemed to include any such
official seal as aforesaid.

DIVIDENDS.

129. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the paymont of
dividends to the Members in accordance with their respective rights
and priorities. The Company in General Meeting may declare
dividends accordingly.

130. No dividend shall be payable except out of the profits of
the Company, or in excess of the amount recommended by the

Directors.

131. Subject to the rights of porsons, if any, entitled to shares
“with special rights as to dividends, all dividends shall be declared
and paid according to the amounts paid on the shares in respect
whereof the dividend is paid, but no amount paid up on a share in
advance of calls shall be treated for the purposes of this Article as
paid on the share. All dividends shall be apportioned and paid
pro rale according to the amownts paid up on the sharves duri.ng any
portion or portions of the period in respoct of which the. c}wulend
i paid, oxcept that if any share is issued on terms providing that
it shall rank for dividend as if paid up (in whole or in part) as from
a particular date, such share shall rank for dividend accordingly.
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132. The Directors may if they think fit from time to time pay
to the Members such interim dividends as appear to the Directors
to be justified by the profits of the Company. .If at any time the
share capital of the Company is divided into different classes the
Directors may pay such interim dividends in respeet of those shares
in the capital of the Company which confer on the holders thereof
deferred or non-proferred rights as woll as in respect of those shares
which confer on the holders thoreof preferential rights with regard
to dividend and provided that the Directors act bona fide they shall
ot incur any responsibility to the holders of shares conferring a
preference for any damage that they may suffer by reason of the
payment of an interim dividend on any shares having deferred or
non-proferred rights. The Directors may also pay half-yearly or at
other suitable intervals to be settled by them any dividend which
may he payable at & fxed rate if they are of opinion that the profits
justify the payment.

133. The Directors may deduct from any dividend payable to
any Member all sums of money (if any) presently payable by him
to the Company on account of calls or otherwise in relation to the
shares of the Company.

134. All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company until
olpimed. No dividend shall bear interest as against the Company.

135. Any dividend or other moneys payable on or in respect of
o share may be paid by cheque or warrant sent through the post to
the registered address of the Member or person entitled thereto,
and in the case of joint holders to any one of such joinb holders, or
to such person and such address as the holder or joint holders, may
divect. Tvery such cheque or warrant shall be made payable to
the order of the person to whom it is sent or to such person as the
holder or joint holders may direct, and payment of the cheque or
warrant, if purporting to be duly endorsed, shall be a good discharge
to the Company in respect of the dividend or other moneys. Every
such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

186. If several persons are registered as joint holders of any
share, any ono of them may give effectual receipts for any dividend
or other moneys payable on or in respeet of the share.

137. A General Meeting declaring a dividend may direct
payrflent of such dividend wholly or in part by the distribution of
gpecific assets, and in particular of paid-up shares or debentures of
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any ot}xer company, and the Directors shall give effect to such
.roso.lutlon; and where any difficulty arises in regard to the distri-
but1c3n they may settle tho same as they think expedient and in
particular may issue fraotional certificates, and may fix the value
for 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
Members, and may vest any specific assets in trustees upon trust
for . the persons entitled to the dividend as may seem expedient to
the Directors, and generally may make such arrangements for the
allotment, acceptance and sale of such specific assots or fractional
certificates, or any part thereof, and otherwise as they think fit.

RESERVES.

 138. The Directors may, before recommending any dividends,
whether preferential or otherwise, carry to reserve out of the profits
of ’ghe Company (including any premiums received upon the issue of
securities or obligations of tho Company) such sums as they think
proper. ~All sums standing to reserve may be applied from time to
time in the discretion of the Directors for meeting depreciation or
contingencies or for special dividends or for equalising dividends or
for repairing, improving or maintaining any of the property of
the Company or for such other purposes as the Directors may
think conducive to the objects of the Company or any of them
and pending such application may, at the like discretion, either be
employed in the business of the Company or be invested in such
investments as the Dirvectors think fit. The Directors may divide
the reserve into such special funds as they think fit, and may con-
solidate into one fund any special funds or any parts of any special
frnds into which the reserve may have been divided as they think
fit. The Directors may also without placing the same to reserve
carry forward any profits which they may think it not prudent
to divide.

DISTRLBUTION OF CAPITAL GAINS.

139. Notwithstanding anything contained in these presents,
the Company may by Ordinary Resolution on the recommendation
of the Directors determine that any realised acerobions of capital
assets shall be divided amongst the Members in proportion to the
amounts paid up on the Ordinary Shares held by them respectively.

CAPITALISATION OF PROTITS.

140. The Company may by Ordinary Resolution on the recom- .

mendation of the Directors resolve that it is desirable to capitalise



[ P

32

any undivided profits of the Company (including profits carried and
standing to any reserve or reserves) not required for paying the
fixed dividends on any shares entitled to fixod preferential dividends
with or without further participation in profits, or subject as here-
inafter provided any swmn standing to the credit of share premium’
adcount or capital redemption reserve fund and accordingly that
the Directors be authorised and directed to appropriate the profits’
or sum resolved to be capilalised to the Members in the proportion
in. which such profits or sum would have been divisible amongst
them lad the same been applied or been applicable in paying
dividends, and to apply such profits or sum on their behalf, either
in, or -towards. paying up the amounts, if any, for the time being
unpaid on any shares or debentures held by such Members respec-
tively, or in paying up in full unissued shares or debentures of the
Company of & nominal amount equal to such profits or sum such
shares or debentures to be allotted and distributed, credited as fully
ﬁﬂid up, to and amongst such Members in the proportion aforesaid,
or partly in one way and partly in the other : Provided that the
share premium account or capital redemption reserve fund may, for
the purpose of this Article, only be applied in the paying up of
unissued shares to be issued to Members as fully paid.

141, Whenever such a resolution as aforesaid shall have been
piég:sed, the Directors shall make all appropriations and applications
o_ﬁ' the profits or sum resolved to be copitalised thereby, and all
allotments and issues of fully paid sheres or debenturos, if any, and
generally shall do all acts and things required to give effect ‘thereto,
with full power to tho 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 authorisc any person to enter on behalf of
alri the Members entitled to the benefit of such appropriations and
applications into an agreemont with tho Company providing for the
allotmoent to them respectively, credited as fully paid up, of any’
further shares to which they may be entitled upon such capitalisa-
tion, and any agrcement made under such authority shall be effective
and binding on all such Members.

ACCOUNTS.

142. The Directors shall cause to be kept proper accounts
with respect to :—

(a) All sums of money received and oxpended by the
Company and the matters in respect of which such
receipt and oxpenditure take place; and

(8) All sales and purchases of goods by the Company ; &1{(1.
(¢) The assots and liabilities of the Company,
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.143. The books of account shall be kept at the Office, or
(stlb]ect to the Provisions of the Statutes) at such other place as the
Dfrectors think fit, and shall always be open to inspection by the
Dn'factors. No Member (other than a Diréctor) sboll have any right
of inspecting any account or book or document of the Company

except as conferred hy Statute or authorised by the Directors or
by the Company in Gencral Mseting,

144.. .'I‘ha Directors shall from time to time, in accordance with
the provisions of the Statutes, cause to be prepared and to be laid
before the Company in General Meeting such profit and loss accounts,

balance sheets, group accounts (if aiy) and reporss as are specified.-

in the Statutes.

145. The Auditors’ report shall be read before the Company
in General Meeting and shall be open to inspection as required by
the Statutes. ‘ '

146. A copy of the Directors’ and Auditors’ reports, accom-
panied by copies of the balance sheet, profit and loss account and,
other documents required by the Statutes to be annexed to the
balance sheet, shuil, not less than twenty-one days previously to
the Annual General Meeting, be delivered or sent by post to the

registered address of every Member and holder of Debentures of

the Company and te the Auditors.

147. Every account of the Directors when audited and
approved by an Annual General Mecting shall be conclusive except
as regards any error discovered therein within three months next
after the approval thereof. 'Whenever such an error is discovered
within that period the account shall forthwith be corrected and
thereupon shall be conclusive.

AUDIT.

148. Once at least in every yocar the accounts of the Company
shall be examined and the correctness of the balance sheeb, profit
ond loss account and group accounts (if any) ascertained by an
Auditor or Auditors.

149. Auditors shall be appointed and their duties, powers,
rights and remunecration regulated in accordance with the provisions.

of the Statutes.
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NOTICES.

" 150. Any notice or document may be served by the Company
on any Member either personaily or by sending it through the post
in o ‘prepaid letter addressed to such Member at his address as
appearing in the Register of Members. Tn the case of joint holders
of o share, all notices shall be given to that one of the joint holders
whose name stands first in the Register of Members in respect of the
joiut holding, and notice so given shall be sufficient notice to all”
the joint holders. ‘ ‘i
151,  Any Member described in tho Register of Members by an
address not within the United Kingdom who shail from time to time
give to the Company an address within the United Kingdom at
which notices may be scrved upon him shall be entitled to have,
notices served upon him ab such address, but, save as aforesaid, .
no Member other than a Member described in the Register of
Members by an address within the United Kindgom shall be entitled
to receive any notice from the Company.

* 152. Any Member present, cither personally or by proxy, at
any meeting of the Company shall for all purposes be deemed to
héve teceived due notice of such meeting, and, where requisite, of
the purposes for which such meeting was convencd.

153. Any notice required to he given by the Company to the
Members or any of them, and not provided for by or pursuant to
these presents, shall be sufficiently given if given by advertisement
which shall bo inserted once in two leading daily mnewspapers
published in London.

154,  Any notice or other document, if served by post, shall be
deemed o have been served at the time when the letter containing
the same is posted, and in proving guch sorvice it shall bo sufficiers
to prove that the letter containing the notice or document was
properly addressed and duly posted. A notice to be given by
advertisement shall be deemed to have bee-. sorved on the day on’
which the advertisement appears.

155. Any notice or decument delivered or sent by post to or
left ot the registered address of any Member in pursuance of these
presents shall, notwithstanding that such Member be then dead or
bankrupt, and whether or not the (fompany have notice of his death
or hankruptey, be deemed to have been duly served in respect of
any shave registored in the name of such Member as sole or joinb
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holder, unless his name shall, at the time of the servieo of thoe notice
or document, have been removed from tho Register of Members as
the holder of the share, and such service shell for all purposes be
deemed & sufficient servico of such notice or document on all persons

irftere?ted (whether jointiy with or as claiming through or under
him) in the share.

WINDING UP.

136. If the Company shall be wound up {(whether the liquida-
tion is a'ltogether voluntary, nnder supervision, or by the court) the
Liquidator may with the authority of an Extraordinary Resolution,
divide among the Members in specie the whole or any part of the
assets of the Company, and whether or not the assets shall consist
of property of one kind or shall consist of properties of different
kinds, and may for such. purposes set such value as he deems fair upon
any one or more class or classes of property, and may determine
how such division shall be carried out as between the Members or
different classes of Members. The Liquidator may, with the like
authority, vest any part of the assets in trustees wpon such trasts
for the Lenefit of Members as the Liquidator, with the like authority,
shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so that no contributory shall be
compelled to accept any shares in respect of which there is a liability.

INDEMNITY.

157. Subject to the provisions of the Statutes, every Divector
or other officer and Auditor of the Company shall be indemmified
o of the agsets of the Compauy against all costs, charges, oxpenses,
losses and liahilities which he may sustain or incur in or ahoub
tho execution of his offico or othorwise in relation thercto.

Dated this Zbthday ofsfesild , 1949

- gt T
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Chairman,



i

o/
No, 71375. /\ 0/0
THE HAIN STEAMSHIP COMPANY, LIMITED

ORDINARY RESOLUTION
passed 24th August, 1955.

At an EXTRAORDINARY GENERAL MEETING of t ove»
named Company duly convened and held at Baltic Exchange
Chambers, 24, St. Mary Axe, London, 1.C.3, on Wednesday, the 24th
day of August, 1955, the subjoined RESOLTUTION was duly passed
as an ORDINARY RESOLUTION:—

RESOLUTION.
That the capital of the Company be increased to £2,000,000

by the creation of 150,000 additional shares of £10 each.

Mg £ i s

Chairman of the above-mentioned Meeting.
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Potice of Inccease in Pominal Capital

Pursuant to section 63

wert the
Name

of the l

ompany

THE HATN STEAMSHIP COMEANY..

LIMITED

filed within 156 days after the passing of the Re! . If defauls is made the
Compsany and every officer in default is linble to n defauls fine (see. 63 (3) of the Act).

resented by

~ FRESHFIELDS R

. Faie
e BEDK_Buildings, N

W

Prince S,,A.Stmr@,_ent’“z. London, E.C.2. ﬁ% , o
<, ,/:/

e

“mk‘ai’i.ff-’j/“d

I'me Solfcitors’ Law Stationery Soclety, Limited, TR

22 Chancery Lane, W.C.2: 3 Bucklersbury, B.Ged; 49 Bedford Row, W.C.1; 6 Victoria Strect, S.W.1;
15 Hanover Street, W.1;  55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2}
28.-30 John Dalton Street, Manchester, 2; 75 St. Mary Street, Cardlif; and 157 Hope Street, Glasgow, G2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND PORMS.

YR L

T3win 2356 Companies 6A

Ao lL A,



To THE REGISTRAR OF COMPANIES.

THE HATW STEAMSHIP COMPANY

Limited, hereby gives you notice, pursuant to

e Ordinry,” Section 63 of the Companies Act, 1948, that by an*_._Ordinary

“Extlra

ordinacy,” or

* Speoinl ™.

Resolution of the Company dated the, 24th .. day of . Angust . .19.55.
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £. 1,500,000 .. . .. .beyond the Registered Capital
of £.900,000.. ...

The additional Capital is divided as follows:—

Nominal amount

Number of Shares Class of Share of encn Share

150,000 - 210

The Conditions (¢.g., voting rights, dividend rights, winding-up rights, ote.)
subject to which the new shares have been, or are to be, issued are as follows :—

The new shares will rank as regards dividends declared '
in respect of any financial year of the Company subsequent

to that ended on 30th September 1954 and in all other respects

peri passu with the existing issuved shares of the Company.

*, *1I any of the new shares are Preference Shares state whether they are redeemunbls or tot.

HIEAGSIIP Co.y Lid.

e

For THE HALS

Signature C

Bt 1135 G0 U RIS g cere omns-duosnsen BEDRETARY,

State whether Direclor )
or Secrelary |

Dated ﬁhefﬁ@mw day of %@t 1959

k

@

Em
N

Note.—This margin is reserved for binding and must not be written across

v



Number of) __ 71375 panN 4 form No. 262
Company | P

-

THE STAMP ACT 1891

(34 & 55 Vior., Cu. 39)

or

PHE HATN STEAMSHIP COMPANY

LIMITED

NOTE.—The Slamp duly on an increase of Nominal Capilal is ¥
every £100 or fraction of £100.

s Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companies Act 1948. If not so filed within
15 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
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

Lasented by

ey ¥ ,
FRESHFIELDS

1 Bank Buildings

Pripces Street, Tondon, E.G.8.. =

The Solicitors' Law Stationery Seociety, Limited.
22 Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4y 49 Bedford Row, W.C.1; 6 Vietoria Street, S.\W.1;
5 Hanover Street, W.13 55.59 Newhall Street, Birmingham, 33 19 & 21 North John Street, Liverpoal, 2;
18-30 John Dalton Street, Manehester, 2§ 75 5t, Mary Street, Cardiffs 157 Hope Street, Glasgow, Q.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

L1065.2-3-54 Gompanies Gu

Clog s
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THE NOMINAL CAPITAL

or

_THE HAIN STEAMSEIP COMBANY . ... Limited

has by a Resolution of the Company dated

2450 ugnst—....195.5_ been increased by

the addition thereto of the sum of £1.500.000

’.
-"‘"l
L

divided into -— 2

150,000 ... Shares of...50 each
....... " .Shares Of e each
beyond the registered Capital of..£822,99 )

Yor THE HAIR OTEARMSHIP Co,, Lid,

Stgnature . e I T
» Ty SEGRETARY,

(State whether Director or Secrelary)

=1

Note.—This margin is reserved for binding and must not be written across
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The Companies Acts, 1862 to 1900
AND
The Companies Act, 1948

COMPANY LIMITED BY SHARE

EG!STERED

| 3~ SEP1963
Syerial Regolufion \L_ /

or

THE HAIN STEAMSHIP COMPANY, LIMITED

Passed 27th September, 1965

AT an BEXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held ab 94. §t. Mary Axe, London, E.C.3,
on the 27th day of September, 1965, the following RESOLUTION Was

duly passed as a SPECIAL RESOLUTION :—

RESOLUTION
That the name of the Company be changed to

« ITAIN-NOURSE LIMITED.”
M A ffer
- R .

Director.

The Soltcltors’ Law Stationery Bocicly, Limtted, 3 nuaklmbuw,&{?’ @}1"021—«%377

\’;u 0/
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WG, 0 COMPANIES -
E Reference: C.R. 98/6557/65 BOARD OF TRADE
K COMPANIES ACT, 1948
Ei THE HAINM STEAMSHIP COMPANY, LIMITED
© Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies
N Act, 1948, the Board of Trade hereby approve of the name of the above-
named Company being changed to REG!STEREQ
7 0CT 1965
HAIN=NOURSE LI1MIiTED
o Signed on behalf of the Board of Trade

this SEVENTH DAY OF OcTORER

One THousAnD NIRE HUNDRED AND SUXTY Five.

Dol
e

‘ : Authorised in that behalf by the
C.60 President of the Board of Trade

2333 Wrt.44366 D.4133 12M 2/65 T.P. Gp.638.
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DUPLICATE FOR THE FILE

L0, T3V /1351

ertificate of Jreorpovation ow Change of Pume
' Bhereas

THE HAGN STEAMSIIIP COMPANY, LIMITED

:
y
I

was incorporated as a limited company under the
Companizs Acrg, 1862 To 1900,

on the SIXYCENTK DAY OF SEPTEMEER, 1301

i Ay %fjm’k’ﬂﬁ by special resolution of the Company and with the
.’approval of the Board of Tradz it has changed its nane.

Pow ﬂ]m:fm:a.‘ I nereby ceriify that the Company is a limited

company incotpoiated under th2 name of

HAEN=-NOURSE LIMITED

[ 3

- Given under my hand at London, this Seventn oay oF 0ctoegRr

Oue Tvousanp Ninz Hunorzo ann Sixrty Five.

%ﬂ: it fwﬁ

Certiﬁcatg ’ i‘%?ived b}/'} i??:é:'” o
ﬁg’%’éﬂ*& J;W‘ - (': - Assistant Regis#@r of Companies.
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THE COMPANIES ACT, 1920 ,N‘("l’ b

. HAIN-NOURSE LI MITED
7

Special Resolution Passed 27th January 1978

" -

At an EXTRAORDINARY GENERAL MEETING of the Members of the above
named Company held af P&O Building, Leadenhall Street, London EC3V
AQL on Friday 27th January 1978 the following Resolution was duly passed

as o Speciol Resolution :—

) \ RESOLUTION
- That the name of the Company be changed to P&O FERRIES LIMITED.

NG

’ L JA Collins
Chairman

v T
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

o, 71375 A 4 2

I leerohs contifs that

HATNOURSE LIMITED

having by speeial vesoluth, w awd with e appaoval of the Secretary of State chunged

its name, is now ineogorated w der B g ae of

P & O FERRIFS LITED

fiven under my hand o1 Cardia? the 7 MARCE 1978

Q:':’:) Bl G'L{.é(?w";/

2. A, PINDLEBURY

Jsststant Regestrar uf Compatites
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COMPANY NUMBER

A .
COMPANY NAME P by Ban T,

At an Extraordinary Gererai*/Amguai-Géneral*/Ge feral* Meeting of the members of the above

named company, duly convened and held at:
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the following Special Resolution was duly passed:

That the name of tha Company be changed 1o
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Signature;

Clﬂymah. Dirgetor, Secretary or Oﬂu/ar of the Company

Notes:
* Please delete as appropriate.

NB. The copy Resolution must be filed with the Registrar of Companios within 15 days after the
pssing of the Resolution. Please insert name and address to which the certificate is to be sent:
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 71375

i hereby certify that

P & O FERRIES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

P & O SCOTTISH FERRIES LIMITED

Given under my hand at the Companies Registration Office,

Cardift the 13 DECEMBER 1988

7.0 derh.

F. A JOZER

an authorised officer
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Minutes of an Extraordinary General Meeting held at P & O Ferries Office,
Jamieson's Quay, Aberdeen AB9 8DL on 4th November 19088.
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The Notice of the Meeting was taken as read.

CHANGE QF NAME

The following Resolution was submitted and passed as a Special Resolution:-

That ,the name-of £he: Company be changed to
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