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(@) Horo insort:
“ A Solicitor of tho
“ Supromo  Cowmd
{or n Scolland "o
Solicitor ") enpoyged
“in the formetion”

or
“ A person namod
“in the Arilelos of
“ Association as &
“Diroector or
“Beorotary *'s

Deelared at.

in bhe Gounty of Tancasior

the .

one thousand nine hundred and sixty-Livé.

19th._day of.. October,

of.

Do solemnly and sincerely declare that I am ()... .. Solicitor. of ...

the Supreme Conrt enzaced in the formation ... ..ooe
of  MERCGHAHY NAVTY Pm"‘iw S ILE FULD TRUSTEHES. ... oo e s

Y V' s 1§ ¢ 11 %
And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the rogistration of the gaid Company and ineidental
theretn have been complied with, And T make this solemn Declaration

corscientiously believing the same o betrue and by vittue of the provisions

of the Statutory Declarations Act, 1835.

Liverpool

Before me,

A Commissioner for Oaths [or Notary e

—Th = margin is reserved for binding and must not be writtea across.
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or
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Pursuant to Section 112 of the Stamp Act} 1891, as amended.by-Section 7 of
the Finance Act, 1899, Section 39 of ‘gfgjjnantfé’&:t, 1920, and
Section 41 of the Finance Act, 1933.

. {E NOMINAL CAPITAL of the above named Company ie £.100 _4iwidgd into
1.¢0 shares £1 eacne.

Signature........

Desoription_Solieitors To the Company .. ...

A

iated the.. 19th day of October ..196.9

‘0T ES.—The Stamp Dty on the Nominal Oapital is Ten Shillings for every £16
r fraction of £100.

This Statement is {o be filed with the Memo: ndum of Association or other
Opeument when the Company s registered and shoulw be signed by an Officer of the
“tgmpany if appointed by tue Articles of Association, or by the Soliciter(s) engaged in
e formation.
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o demorandum of Dssocintion

) . e OF
| MERCHANT NAVY RATINGS PENSION "
FUND TRUSTEES LIMITED !

—
} &
i
i
—
aale il

1. The name of the Company is “MrreianT Navy Barmes |
Prxsion Foso Truestees Lisirren,!? e 4
- F

2, The registered office of the Company will be situate o b
Emgland. 3
]

3. 'T'he ohjeets for which the Company is established are; — .

(A) "To undertake and dischurge the office and duties of
trustee {with or without undertaking the management
and administration) of a pension_Fund to be known as
The Merchant Navy Ratings Pension Fund and to be
vonstituted by and subjeet to the trusts of a Trust Deed
intended to be ¢xeculed after the incorporation of the -
Company by the Company,

Proana Do T

(1) To undertnke and disenarge the office and duties of
trustee (with or without undertaking the management
and administration) of any other pension, superannua-
kion, provident or benefit fund or scheme which may
from time to time be established or formed for the
benefit of persons in the service, whether ashore or
afloat, of the British Shipping Industry or of institu-
tions or undertakings formed for purposes connected
with or relating to that industry.

TSR R S
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(¢) To accept and undertake the duties of any such office of
trustee as aforesaid either gratuitously or otherwise,

! N (v) 'Fo excrcise all such powers, authorities and diseretions « 77
B as may from time to time be vested in the Compnm' as
k- such trustee as eforesnid, s o /
‘;'1‘1 ¢ 5 . g
&y .
P |
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(r) To invest the trust moneys for the time being held by
the Company as such Erustee as aforcsaid in and upon . i

such seeuritics or investments as may be authorised by
the trust deed or deeds or documents constituting such
fund or funds or by Statute and in accordance with the
respeetive provisions of the said trust deed or deeds
relating to investment.

(r) Mo purchase, sell, cxchange, improve, mortgage,
charge, vent, let on lease, hire, surrender, license,
aceept surrenders of and otherwise acquire and/or deal
with any frechold, leasehold or other property, chattels
and cffects, pull down, repair, alter, develop or other-
wise deal with any building or buildings and to borrow,
mise or seeure the payment of moncy for the purpose
of the Compuny’s business.

(¢) I'o amalgamate or enter into co-operation with any
other company or coneern whose objects are similar to
those of the Company.

(i) "o do all such other things in the executinn of any such
trusts ns aforesnid as may from time to time be
authorised.

(3 To do all such other things as may be incidental or
conducive to the attainment of the above objects.

4. 'I'he liability of the members is limited.

5. 'I'he share capital of the Company is £300, divided into 100
shares of £1 cach.




e STE

o T W L S T

» T

.
B i

2

Nt _t

P e %

3

W, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the cupital of the Company set opposite to our

respective names.

NHUMBER OF
NAMES, ADDRESSES AND DESCRIPTIONS O} SUBSCRIBERS. | *"iLidi™"
SUBSCRIBER
A me ) e viwg 6ENLGES
(]/\_/l/\/\, A WVV OnvE
HPVENFIELDS,
GREAT ISS ENDEN,
BuckivgrmmsHirk
Sthrowpigg .
cpacn kB [lrees OxeBY
\! hq [
A OneE

" fReEs”
Ly HiLL,
EAST HopsLEY
SURREY .

DIRECToR OF THE SHIFPING FEDEIATION LT,

Dated the !5thday of  (Delihey , 1965.

Witness to the above Signatures— /
/

S, IRVIVE AVEMUE .
KENTON,
HrRiow,
MINPLESE X

ASSISTANT  sanninGel
THE Stifpns, Feoeremdy LTO,
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MERCHANT NAVY RATINGS PENSION
FUND TRUSTEES LIMITED

TABLE “A” NOT TO APPLY,
1. The vegulations in ‘Table **A”" in the First Schedule to the
Companies Act, 1948, <hall not apply to the Company.

DETINITIONS.
2, In the construction of these Articles, unless there he
something in the subject imatter or context inconsistent therewith : —

*I'he Company*? menns the above-named Company.

“he Statutes' means the Companies Act, 1948, and every
other Act for the time being in foree conesrning joint
stock companies and affecting the Company.

“Phe Shipping Federation” means The Shipping Federa-
tion Limited of Shipping Federation Iouse,
1.L6-130, Minories, London, E.C.38.

“fhe  Bmployers' Associntion” meuns the Kmployers’
Association of the Port of Liverponl, Dock Board
Building, Pier Tlend, Liverpool, 8.

v6Phe Direetors’” means the Dircetors for the time being of
the Company or a quorum thercol acting at a meeting
of the Dircetors as the eontext may require,

“he Fund' means The Merchant Navy Ratings Pension
Fund.

“'he Trust Deed and Rules” means the Trust Deed and
TRules for the time being constituting and regulating
the Fund.

“Month?’® means calendar month.
Words importing the singular number include the plural number

and vice versa, and words importing the masculine gender include the
feminine gender.
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CONSTITUTION OF THE COMPANY.
3. The Company is a Private Company and aceordingly {a) no
invilation shall he issued to the public to subscribe for any shares,
debenturcs or dehenture stock of the Company'; () the number of the
members of the Company (not including persons who are in the
employment of the Compuny and persons who, having been formerly
in the employment of the Company, were while in that employment
and have continued after the determination of that employment to be
members) shall he limited to fifty, provided that for the purposes of
this provision where two or more persons hold one or more shares in
the Compuny jointly they shall e treated as and be deemed to be 2
single menther; and (¢) the right to transfer the shares of the Company
shall he restricted in the manner hereinafter appearing.

SITARLS.
£ I'he initin] capital of the Company is £100, divided into 100
shaves of £1 each.

3. The shares shall not he issued to or he capable of being held
Iy or transferred to any person other than a Dircetor of the Company.

6. Tt and whenever any member shall for any reason whatso-
ever lose Lhe status required by Article 2 or if a member dies, the
Direcetors shall give notice in writing to such member or in the event
of death to his personal representatives (which notice may be sent by
post addressed to such member, or in the event of death to his personal
yepresentatives wilthout naming them, at the last known place
of residence or husiness of such member) ealling upon him or them to
transfer the shares held by him or them to another Director and unless
within fourtzen days thereafter such member or his personal
representatives shall transfer sueh shaves accordingly, the Direetors
shall he empowered and are hereby directed to transfer such shares to
such other person. No transfer made or purported to be made pursuant
to the power conferred by this Artiele shall be ealled in question owing
to any irregularity whatever in the exercise thereof, and the remedy
of any person cluiming to have sustained injury or damage by any
imvalid or improper exercise of the said power shall be in damages
ngainst the Company only,

GENERAL MEVNTINGS.
‘The Company shall in each year hold a General Meeting as
its Annual General Meeting at such time and place as may be
dctermined by the Dirveetors, but so that not more than fifteen months
shall clapse between the date of one Annual General Meeling and
that of the next Provided that so long s the Company holds its first
Annual General Meeting within eighteen months of its incorporation,

it need not hold it in the year of its incorporation or in the following
year.

7.
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8. The above-mentioned CGeneral Meetings shall be called

Amnual General Meetings, AD other Ceneval Mectings shall be ealled
Fxlraordinary Meckings,

NOTI(E OF GENERAL MEETINGS.

9, T'he Direelors or any two of them may call an Extraordinary
Meceting whenever they think fit, and Xxtraordinary Meetings shall
alss be convened on sueh requisition or in defanlt may be called by
sueh requisitionists as provided by the Statutes.

10.  Tn the ense of an Aununl General Mceting or of & mecting
for the passing of a Specinl Resolution twenty-one clear days’ notice
in writing at the least, and in any other ease fourteen dear days’ notice
in writing at the Jeast, specilymg the place and the day and hour of
the mecking, and in the case of speeinl business the general nature of
such business (and in the ease of an Annual General Meeting speeify-
ing the meeting as sueh) shall be given to cach member for the tim:
heing of the Company by personal delivery to him or by sending the
smme by post to hing at his last known place of residence or business in
the {"nited Kingdom, Like notice of every such mecting shall also be
given Lo the Auditors for the time being of the Compuny. A General
Meeting may be convened by shorter notice than hereinbefore
specified and shall be deemed to have been duly ealled if it is so agreed
by stich number of members ns shall be specified in the Statutes. "The
necidental omsission to give such notiee to or the non-receipt of sucly
notice by any member shall not invalidate any resolution passed or
proceedings had ab any such mecting. All husiness shall be deemed
special that is transacted at an Extmordinary Meeting, and also all
husiness that is transacted ab an Annual General Meeting, with the
exeeplion of the consideration of the accounts and balance sheet and
ordinary reports of the Dircetors and Auditors and other documents
requited to be annexed fo the bulance sheet and the clection of
Auditors and the fixing of their remuncration,

11.  Any Ordinnry Resohution of the Company determined on
without any Ceneral Meeting and evidenced by writing under the
hands of 4]l the members of the Compnny for the time being shall be as
yalid and effeetual as an Ordinary Resolution pnssed at a General
Meeting of the Company. Any such resolution may consist of several
documents in like form each signad by one or more of the members.

PROCEEDINGS AT GENERAL MEETINGS.
12. No business shall be transacted at any General Meeting
unless o quorum is present. Save as is otherwise herein provided, two
members personally present shall be a guorum.

18. The Chairman of the Board of Directors shall preside at
every General Meeting or in his sbsence such other Director as the
members present may elect,
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14, The Chairman may with the consent of any mecting ab
which a quorum is present and shell if so directed by the meeting,
adjourn any mceting from fime to time and from place to place as t.hc
meeting may determine. 1t shall not be necessary to give any notice
of an adjowrnment or of the business to be transacted at an adjourned
meeting. No business shall be transacted at an adjourned meeting
other than the business which ight have been transacted at
the meeting from which the adjournment took place.

15.  Any question to he decided at & General Mecting shall be
deeided upon a show of hands unless, before or upon the declaration
of the resuit, a poll is demanded by the (‘hatrman or by any member
present in person or by proxy and for the time being entitled to vote
at the meeting, and unless o poll be so demanded u declaration hy
the Chairman of the meeting that a resolution has on a show of hands
heen earvicd, oy earried unanimously or by a particular majority, os
Jost, or nob carsied by o particulay majority, shall be conclusive, and
an entry in the minute book of the Company to that «ffect shall be
conclinive  evidenee thereor  without proof of the number or
proportion of the vetes recorded in favour of or against such
vesolution.

16, 3f 2 poll b demanded in manney aforesaid, it shall be taken
al sueh time and place andin such manner as the Chairman shall
diveet and the result of i shall be deemed to be the resolution of the
moeting at which the poll wes demanded.

17, No poll shall be demanded on the cleetion of a Chairman
of a meeling or on any question of adjournment.

18, In Lhe case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the mecting shall he entitled to
a serond or casting vote,

10, ‘The demumd of 1 poll shall not prevent the continuance of
any meeting for the tramsaction of any business other than that on
which « poll has been demanded.

20.  On o show of handy every member present in person shsi

have one vote and in the case of o poll every member present in

person or by proxy shall have one vote for every share of which he is
the holder,

PROXITIES.

[} ] e e - 3 H
21.  {m a poll votes imay be given either personally or by proxy.
A proxy need not be a member of the Company',
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22, Proxies shall be in writing under the hand of the appoinior

or his authorised attorney and may be in the following form or as

near thereto as circumstances permit :—-
“T, A. B., of

“appoint € 1., of

)

)
“my proxy at the General Meeting of the Company to
“*Le held on the day of , 19

“and at any adjournment thereof.

*Signed this day of 19 .7

L)

23, The instrument appointing a proxy and the power of
atborney (il any) under which it is signed, or a notarially certified or
office copy thereol, shall he deposited with the Secrctary of the
Company not less than twenty-four howrs before the time for holding
the meeting or adjourned meeting as the ease may be at which the
person named-in sueh instrument proposes to vote and in default the
instrument of proxy shall not he treated as valid,

DIRECTORS.

21, Unlil otherwise determined by a General Meeting, the
number of the Directors of the Company shall be not less than four
vor more than cight, The qualifieation of o Director shall be the
holding of one share in the capital of the Company. The first
Directors shall be Siy Williano Lang Denbolm, Jord Irvine Geddes,
Robert Andrews Iluskisson, Michael Thomas Turnbull, Franeis
John Whitworth and James Keith Rice-Oxley.

25, A Director muy act before aequiring bis qualifieation but
shioll gequire his qualifiention within one month after the date of
incorporation of the Compiany or of his appointment as the case may
he.

26, The continuing Directors may act at any time netwith-
standing any vacancy in their body, but any such vacancy shall be
filled as speedily o5 nay be either by The Shipping Federation or
The Fimployvers' Association,

DISQUALIFICATION OF DIRE(CTORS.
27, Subject as herein otherwise provided, the office of 2
Director shall be vacated : -~

(1) If a receiving order he made ngainst him or he 1nakes
any arrangement or composition with bis ereditors.

(1) Tf he be found lunatic or become of unsound mind.

(¢) Tt he be prohibited from heing a Director by any order
made under the provisions of the Statutes,

e g
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(0) If hy notice in writing given to the Company he resigns
his office.

vy - - . T Y

(5) I whichever of The Shipping Federation ol Ihe

Employers” Associgtion who appointed hin notify the

Divectors in writing that his appointment 1s cancelled.

() If not being already qualified he does not obtain his
qualifieation within one month after his appointment
or ab any time thereafler cense to hold his qualification.

POWERS AND DUTPIES OF DIRECTORS.

35, The Dircetors may exercise all the powers and diseretions
vested in the Company under or by virtue of its Memorandum of
Associntion or obherwise sy are not hereby or by the Stabutes directed
or required to be done by the Company in General Meeting.

PROCEEDINGS OF DIRECTORS.

20, The Directors may mect together for the dispateh of
business, adjouwrn and otherwise reguletc their business as they think
fit. Questions arising at any meeting shall be determined by a
mmjority of votes, and in case of an equality of voting the Chairman
of the mecting shall have a seeond or easling vote. A Director may
and the Seevelary, on the requisition of & Director, shall at any time
sunmnon & meeting of the Directors, A Direetor not in the United
Kinadom shali not be entitled to notice of & meceting of the Directors.
Ihe Directors may fix a quorum necessary for the transaction of
husitiess by Ehem, but unless and until otherwise determined by them,
two shall be a quorum,

30, ‘I'le Chairman of the Directors shall be such one of the
Dircetors as the Directors shall from time to time appoint, hut if
no steh Chairman he appointed, or if at aay meeting the Chairman
be not present within five minstes of the tine appointed for holding
the smne, the Directors present may choose one of their number to
be Charrmian of the meeting,

31. ‘Ihe Direetors may delegate any of their powers to
committees consisting of sueh members of their body as they think
fit, Any committee so formed shall in the cxereise of the powers so
delegated conform to any regulations that may be imposed upon it
by the Directors.

82. A committee may cleet 2 Chairman of its meetings. If no
such Chairman is elected or if at any mecting the Chairman is not
present within five minutes of the time appointed for holding the
meeting, the members present may choose one of their number to be
the Chairman of the meeting.

B .- 3
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‘ 33, A conn‘f’\i‘ttce may meet and adjourn as its members think ‘L
‘ ht.' Q-ucstl(ms arising at any nieeting shall be determined by a g
niajority of votes of the members present, and in ease of an cﬁuzilitv 5
of voting, the Chairman shall have a second ov casting vole, ‘ :

34, Al acts done bona fide by any meeting of Dircctors or by

any meeting of 4 committee of Directors or by any person acting as a
Direetor shall, notwithstanding it be afterwards discovered there was
some deleet in the appointment of any such Directors or persons act- 3
ing as aforesaid or that they or any of them were disqualified or had 1

e g T AN b T o TS e - o

vacated office, he as valid as if every such person had been duly
appointed and was qualified and had continued to be a Dircetor.

85. The Directors shall eause proper minutes to be made of all
General Mcetings of the Company and also of all appointments of
officers and of the proceedings of all meetings of Directors and
committees, and of the attendance thereat, and all business transacted
at such meetings, and any such minute of any meeting if purporting
to he signed by the Chairman of such meeting or by the Chalyman of
the next succeeding mecting, shall be conelusive evidence without any . 1
further proof of the facts stated thercin.

e e, S, L

RESOLUTION OF DIRECTORS.
36. A resolution in writing signed by all Directors shall he as

9 Sup LU= 22 2

effective for all purposes as a resolution passed at a meeting of the
Dircetors duly convened, held and constituted,

i
THE SEAL. i J
37, The seal shall not be affixed to any instrument except by
the authority of a resolution of the TBoard of Directors and in the 8
presence of at least two Directors or one Dircctor and the Sceretary §
& or some other person approved by the Board, rnd such Directors, '-:_
Secretary or other person as aforesaid shall sign every instrument to -
which the seal shail be affixed in their presence, and in favour of any i
purchaser or person bona fide dealing with the Company, such ‘ :
signatures shall be conclusive evidence of the fact that the seal has $
been properly sffixed. :
INDEMNITY. 1

38. Tvery Dircctor or other officer of the Company, shall be

entitled to be indemnified out of the assets of the Company against

ﬁ.@ all Tosses or liabilities which he may sustain or incur in or about the
exceution of the duties of his office or otherwise in relation thereto,

and no Director or other officer shall be liable for any loss, damage or

misfortune which may happen to or be incurred by the Coiapany in

the cxceuntion of the duties of his office or in relation thereto. But this

Article shall only have effect in so far as it is not avoided by

any provisions of the Statutes. #.c*“ IR

i
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NAMES, ADDRESSES AND DESCRIIMIIONS OF SUBSCRIBERS.
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HAUEN FIGLDS

GREAT  PNSTEDEN,
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Sk PoveR
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TReeES
Lyng pne,
EnSr HoAsLEy
SURREY,

DIRECIOR OF THe Swithnie (F60E famops_LIP

Dated the /S6 day of  Qedgh,, , 1965.

Witness to the above Signatures— //

I, 1Rvivg Avenué

Kenton,
takpaw
MIDBLEER

ASSis7.an7 MANMAGEL,
e SHIMAG FEDELAToN L,
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Ceitificate of Incorporation

% Toerehy Cerfily o

MERCHANT NAVY RATINGS PENSION FUND TRUSTEES LIMITED

¢ this day incorporated under the Comipanies Act, 1948, and that the

Company is Limited.

Given under my hand at London this TWENTY-E1GHTH BAY OF QcTasER
OME THOUSAND NINE HUNORED AND SIXTY FIvE.

’1 ‘)

et
fs T adl N
Ag.sistatzr enganies.

Date £80CT 136§ Y??

Certificate
received by

_____,__..--—-___________._--——————_____.__.——-——-—

(352174) e, 32642 soM 7,63 5 (P ek
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

Special MResoiution
OF

Merchant Navy Ratings Pension Fund
Trustiees Limited e
REElSTERED |
Passed 20th April, 1967 4 MAY 1067 ;
i
j

At an EXTRAORDINARY GENZRAL MEETING of the Members of the
above-named company duly convened and held at Shipping Federation House,
146-150, Minorics, in the City of London, on Thursday the 20th day of April
1967 the following resolution was duly passed as a Special Resolution:—

RESOLUTION

Tuar the Articles of Association be altered in the manner following :~—

() In Article 2 the definition “Tne Shipping Federation” shall be altered to
“The British Shipping Federation” and the words “The Shipping Federa-
tion Limited” shall be altered to “The British Shipping Federation
Limited”. The definition of “the Employers’ Association” shall be
deleted,

(i) In Article 26 there shall be substituted for the concluding words *either
by The Shipping Federation or the Employers’ Association” the words
“by The British Shipping Federation®,

(iiiy Article 27 (E) shall be altered to read:—
“If The British Shipping Federation notify the Directors in writing

that his appointment is cancelled.”
-
AP /&w@/ .
183

Secretary.
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SPRCLAL RESOLUTICOH
h Ho [’Ly‘h, lrﬂl-d"j M«ﬂ:y' PW-'»-

' T et T rakeon bk

Passzed the Pk day of Tt 197%

At an Extraordinary General Heeting of the members of the above~named
Company, duly convenod, and held at Shipping Féderation House,
1%6+150 Minories, Lordon, E.C.3., on the |-~ day of':fbk, i 197
the follow?ng Specinl Resolution was duly passed i~
u ?ﬁat {the Articles of Association of tlhe Company be aitered as follous ‘i~
Article 2 shall be deleteé and reploced by the following
ney hrticle fer
" In the construction of *hese Acticles. *the Trust Deed' means
the Yrust Deed constitut%ng and regulating the Merchant Havy.
Ratings Pension Fund ané 'th; Committee of M;nagement' means
the Committee of Management of “the Yerchant Navy Rating;

Pension Fund as constituted and appointed from time to 'ime

under the provisions of th said Trust Deed "™

Article 5 shall be deleted snd replaced by the follovwing
ney Article &= . ’ .
w1t  Qhe shares chall not be issued to or be capable ;f being
held by or transferrod‘to any person cxcept a menber of the
Committee of Management or one who is nominated in writing .
by the Committee of Management for the purpose. Provided that
foé the purposes of thi; Article and Article 6 hereof a member
of the Committee of Management shall not be deemed to have
ceased to be a member thercof oy reason of his retirement by
rototion by virtue of the provisions in the Trust Deed in {hat
behall if following such retirement he shall thereupon be
reappointed for a fuethoer term of obficc. e
Aryic]c 6 shall be delated aml replécod by wthe follnwiné new
ﬁrﬁic]c HE

Wit 1{ and whenove! any geslior seascs 0 be a mewmbor of ihe Goumitiea

|
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- of Monagement, or if, hoving been nomyanted by the
Conmittee of Management, the Committee notifies tho Directors
£hat such nominstion is withdrawn, or if a member dies, the

o . P
~Hrvwb”>}, . Dircctors ohall give notice im writing to such menber, or in

may be sent by post aldressed to guch menber, or in the event

of death to the personal representatives of such member without

naming them, at the last known place of rosidence or business

of cuch member) calling upon him or them as the case may be fo

+

transfer the shares held by him or them %o such person or pevsoha

- ) Leing a person or persons qualified under Article S above os .
the Directors shall after consultation vith the Commitiee of

Management select and unless within fourteen days thereaftor

guch member or his personal reopresentatives chall transfer such

shares accordingly the Direotors shall be empowered and are

. hereby directed {o transfer such shares to such other person or

persons. No transfer made or purgorted to be made pursueht to

the power conferred by this Article shall. be called in question *
owing to any irregwlerity whatever on the exercise thoreof, and
the remedy of any person claiﬁing £o have puctained any injury

) . or damage by any invalid or improper exercige of the pald power

r

shall be in damages against the Company only. "

Article 24 shall be renumbered 24(a) and the iast sentence of that

Article shall be deleted and replaced by the following new sentence i~

W Any Directors ceasing to be so qualified shall ipso facte

vacate office.™

.There sholl be zdded a new Article numbered 2i(b) reoding u8 follows i~

ww  The Directors shull be appointed and all vacancies £illed upon
the principle that the employers® representatives and ratings®

representatives on the Committac of Ma.agewent are wach

respectively ontitled to appoint one-hali of the toual number of

Directors from iime 2o tima
jriicle 26 shall ke altered by deleting bhe wvords "The Shipplnr

Ll
[

. Federation or She Employers Ausacintion! and subsbtituiing in “hedy

: the event of de:wth to his personal represente tives (which notice
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+hese

his office.““

.““ (e? 1f he €

Articles

case to be qpalificd in accordance with

to be & Director."“




Merchant Nacy Ratings Pension Fund Trustees Ltd

Ashcombe House, The Crescent,
Leatherhead, Surrey KT22 8LQ

Telephone Leatherhead (7372) 386000

Telex 8954424 MNPA
Facsimile (Groups 2 and 3) ((37:!) 386666 {Automatic) -
g2 615
/
r - -
~
S 2
L. A

I hereby certify that at the Annua General Meeting of the members of
the company duly convened and held on 8 July 1986 at Maritime House, 0Old
Town, Clapham, London, the following Special Resolution was duly passed:-—

W.

"That the regulations contained in the document comprising
the annex to the notice convening this meeting and numbered
MNRPF 15/86 be approved and adopted as the articles of
sssociation of the company for and to the exclusion of all
the exising articles thereof."

Wiy parvare

LS

Jd.M. Bird
Secretary
9 July 19286

Reghstered Office; as above
Registered in London No, 862615




New articles adopted at Annual Ceneral Meeting /
of the Company 8 July 1986 /
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
MERCHANT NAVY RATINGS PENSION FUND TRUSTEES LIMITED

TABLE "A" NOT TO APPLY

i. The regulations in Table "A" in tue First Schedule to the
Companies Act, 1985 shall not apply to the Company.

DEFINITIONS

9. In the construction of these Articles "the Trust Deed™ means the
Trust Deed constituting and regulating the Merchant Navy Ratings
Pension Fund and expressions herein appearing shalt, where the
context so permits, bear the same meaning as under the Trust Deed
and the Rules scheduled thereto as the same be available for
inspection at the Registered Office of the Company.

¥The Statutes" means the Companies Act, 1985, and every other Act
for the time being in force concerning joint stock companies and
affecting the Company.

CONSTITUTION OF THE COMPANY

3, The Company is & Private Company and aceordingly (A) no invitation
shall be issued to the public to subsceribe for any shares,
debentures or debenture stock of the Company; (B) 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 while in that employment and
have continued after the determination of that employment to be
members) 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 and be
deemed to be a single member; and (C) the right to transfer the
shares of the Company shall be restricted in the manner

:" “L’*Uﬁf:ﬁﬁTE ereinafter appearing.
10 JuL 1986 SHARES
Ty
(f ﬁﬂ 4, §The initial capital of the Company is £100, divided into 100

shares of £1 each.

v
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The shares shall not be issued to or be capable of being held by
or transferred o any person other than in such a way that the
total number of members shall not be more than 12 nor less than 6
and shall be an even number of which one half shall consist of
persons Cherein called "Employer members") nominated for membership
by the Employers side of the Deck, Engine Room and Catering Ratings
Panels of the National Maritime Board and the other half shall
consist of persons (herein called "Employee members') nominated for
membership by the Employees side of the said Panels and so that the
total number of members from time to time within the range of the
maximum of 12 and the minimum of 6 shall be as determined by the
then membership with the concurrence of the said panels.

A member of the Company shall cease to be a member -
(A) if he shall die;

(B) if he shall resign by giving not less than one month's notice
in writing to the Company of his intention so to do;

(C¢) if, in the case of an Employer member, notice is given to the
Directors in writing under the hand of the person suthorised
by the Employers side of the said Panels to give such notice
that the Employers side of the said Panels require the member
to resign upon a date specified in the notice;

(D) if, in the case of an Employee member, notice is given to the
Directors in writing under the hand of the person authorised
by the Employees side of the said Panels to give such notice
that the Employees side of the said Panels require the member
to resign upon the date specified in the notice.

1f and whenever any member shall cease to be & member, the
Directors shall give notice in writing to such member or in the
event of death to his personal representatives (which notice may
be sent by post addressed to sueh member or, in the event of death
to his personal representatives without naming them, at the last
known place of residence or business of such member) calling upon
him or them to transfer the shares held by him or them to enother
person qualified for membership and unless within fourteen days
thereafter such member or his personal representatives shall
transfer such shares accordingly, the Directors shall be empowered
and are hereby directed to transfer such shares to such other
person. No transfer made or purported to be made pursuant to the
power conferred by this Article shall be called in question owing
to any irregularity whatever in the exercise thereof, and the
remedy of any person claiming to have sustained injury or damage
by any invalid or improper exercise of the said power shall be in
damages against the Company only.

GENERAL MEETINGS

The Company shall in each year hold & General Meeting as its
Annual General Meeting at such time and place as may be determined
by the Directors, but so that not more than fifteen months shail
elapse between the date of one Annual General Meeting and that of
the next Provided that so long as the Company holds its first
Annual General Meeting within eighteen wonths of its
incorporation, it need not pold it in the year of its
incorporation or in the following year.

‘v
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11,

12.

13.

The above-mentioned General Meetings shall be called Annual
General Meetings. All other General Meetings shall be called
Exirsordinary Meetings.

NOTICE OF GENERAL MEETINGS

The Directors or any two of them may call an Extraordinary Meeting
whenever they think fit, and Extraordinary Meetings shall also be
convened on such requisition or in default may be called by such
requisitionists as provided by the Statutes.

In the case of an Annual General Meeting or of a meeting for the
passing of a Special Resolution twenty-one clear days' notice in
writing at the least, and in any other case fourteen clear days'
notice in writing at the least, specifying the place and the day
and hour of the meeting, and in the case of special business the
general nature of such business (and in the case of an Annual
General Meeting specifying the meeting as such) shall be given to
esch member for the time being of the Company by personal delivery
to him or by sending the same by first class post to him at his
last known place of residence or business in the United Kingdom
and notice so sent shall be deemed to have been served on the day
following that of posting. Like notice of every such meeting
shall also be given to the Auditors for the time being of the
Company. A General Meeting may be convened by shorter notice than
hereinbefore specified and shall be deemed to have been duly
celled if it is so agreed by such number of members as shall be
specified in the Statutes. The accidental omission to give such
notice to or the non-receipt of such notice by any member shall
not invalidate any resolution passed or proceedings had at any
gsuch meeting. All busineas shall be deemed special that is
transacted at an Extraordinary Meeting, and also all business that
is transacted at an Annual General Meeting, with the exception of
the consideration of the accounts and balance sheet and ordinary
reports of the Directors and Auditors end other documents required
to be annexed to the balance sheet and the election of Auditors
and the fixing of their remuneration.

Any Ordinary Resolution of the Company determined on without any
General Meeting and evidenced by writing under the hands of all
the members of the Company for the time being shall be as valid
and effectual as an Ordinary Resolution passed at a General
Meeting of the Company. Any such resolution may consist of
geveral documents in like form each signed by one or more of the
members.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting vnless a
quorum is present.  Unless otherwise decided, a quorum shall
comprise four members, two of whom shall be Employer members and
two of whom shall be Employee members.

The Chairman of the Board of Directors shall preside at every
General Meeting or in his absence the Vice Chairmaen or, in his
abgsence, such other Director as the members present may elect.



14. The Chairman may with the concent of any meeting at which a quorum
is present and shall if so dirzeted by the meeting, adjourn any
meeting from time to time and from place to place as the meeting
may determine. It shall not bz necessary to give sny notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

15. Any question to be decided at a General Meeting shall be decided
upon a show of hande unless, ‘yefore or upon the declaration of the
result, a poll is demanded hy the Chairman or by any member
present in person or by proxy and for the time being entifled to
vote at the meeting, and wunless a poll be so demanded a
declaration by the Cheairman of the meeting that a resolution has
on a show of hands been carried, or carried unanimously or by a
particular majority, or lost, or mnot carried by =a particular
majority, shall be conclusive, and an entry in the minute book of
the Company to that effect ghall be conclusive evidence thereof
without proof of the number or proportion of the votes recorded in
favour of or against such resolution. Provided that no resolution
or proposal put at a General Meeting shall be regarded as carried
unless approved not only by a majority of all members present but
also by a majority of the Employer members present gnd by a
majority of the Employee members present.

16. The qualification of a Direcior shall be the holding of one share
in the capital of the Company.

17. All members shall be Directors so that one half of the Directors
shall from time to time be representative of the Employers side of
the Deck, Engine Room and Catering Ratings Panels of the National
Maritime Board (herein called "Employer Directors") and the other
half of the Directors shall from time to time be representative of
the Employees side of the said Pancls (herein called "Employee
Directors)”.

i8. A Director may act before acquiring his qualification but shall
acquire his qualification within one month after the date of
incorporation of the Company or of his appointment as the case may
be.

19. The continuing Directors may act at any time notwithstanding any
vacancy in their body, but any such vacancy shall be filled as

.

speedily as may be in accordance with article 17.

90. At the Annual General Meeting in every year two Employer Directors
and two Employee Directors shall retire from office, the
respective Directors to retire in cach year being those of the
Employer Directors and the Employee Directors respectively who
have then been longest in office since their last election; but
as between persons who became Directors on the same day, the
Director to retire shall (unless such persons shall otherwise
agree amongst themselves) be determined by lot. A retiring
Director shall be eligible for re-appointment unless his
qualification for appointment as & Director be withdrawn. A
Director appointed to fill a vacanecy brought about otherwise than
by retirement by rotation shall retire by rotation at the date
when the Director whose place he has taken would have been due to
retire.



21.

22.

23.

24.

DISQUALIFICATION OF DIRECTORS

Subject as herein otherwise provided, the office of a Director
gshall he vacated:-

(A) If a receiving order be made against him or he makes any
arrangement or composition with his creditors.

(B) If he be found lunatic or berome of unsound mind.

(C) If he be prohibited from being a Director by any order made
under the provisions of the Statutes.

(D) If by notice in writing given to the Company he resigns his
office.

(E) If he cease to be qualified in accordance with these Articles
to be a Director.

POWERS AND DUTIES OF DIRECTORS
The Directors may exercise gll the powers and discretions vested
in the Company under or by virtue of its Memorandum of Association
or otherwise as are not hereby or by the Statutes directed or
required to be done by the Company in General Meeting.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their business as they think fit.
Unless otherwise decided, the quorum necessary for the transaction
of business shall be four, iwo of whom shall be Employer Directors
and two of whom shall be Employee Directors. Questions arising at
any Meeting shall be decided by a majority of votes, not only by a
majority of sll Directors present, but also by a majority of the
Employer Directors present and by a majority of the Employee
Directors present. A Director may and the Secretary shell, on the
requisition of a Director, at any time summon a meeting of
Directors.

The Directors shall appoint & Chairman and Vice-Chairman and,
unless the Directors see fit to arrange otherwise, the Chairman
and Vice-Chairman shall be appointed on the basis that one shall
be an Employer Director and the other gshall be an Employee
Director successively. If at any Meeting the Chairmen be not
present within five minutes of the time appointed for holding the
same, the Viece Chairman shall act as Chairman of the Meeting or,
if he be not present within that time, the Directors present may
choose one of their number to be Chairman of the Meeting.



25.

26.

27.

28.

29.

30.

The ‘Di.rectors may delegate any of their powers to Committees
consisting of such members of their body with the addition of such
ot_her persons constituted in such wise and for such purposes and
with such powers and limitations as the Directors may deem
appropriate Provided Always that there shall be equal
representation on such Committees of Employer Directors and
Erpployee Directors and in the appointment Dby the Employer
Dyrectors and the Employee Directors of such other persons. The
Directors may appoint any person to any such Committee on such
terms as the Directors see fit including payment of fees and
expenses to those serving on any such Committee. The provisions
of the preceding two Articles relating to conduct of meetings and
the voting thereat ghall, so far as applicable and unless
otherwise decided by the Directors, apply to any suchh Committee.
The Chairman and Vice-Chairman of any such Committee shall be
appointed by the Directors.

All acts done hona fide by any meeting of Directors or by any
meeting of a committee of Directors or by any person ageting as a
Director shall, notwithstanding it e afterwards discovered there
was some defect in the appointment of any such Directors or
persons acting as aforesaid or that they or any of them were
disqualified or had vacated office, he as valid as if every such
person had been duly appointed and was qualified and had continued
to be & Director.

The Directors shall cause proper minutes to be made of all General
Meetings of the Company and also of all appointments of officers
and of the proceedings of all meetings of Directors and
committees, and of the attendance thereat, and all business
transacted at such meetings, and any such minute of any meeting if
purporting to he signed by the Cheairman of such meeting or by the
Cheirman of the next succeeding meeting, shall be conclusive
evidence without any further proof of the facts stated therein.

RESOLUTION OF DIRECTORS

A resolution in writing signed by all Girectors shall be as
effective for all purposes as & resolution passed at 2 meeting of
the Directors duly convened, held and constituted.

THE SEAL

The seal shall not be affixed to any instrument except by the
puthority of a resomtion of the Board of Directors and in the
presence of at least two Directors or one Director and the
Secretary or some other person approved by the Board, and such
Directors, Secretary or other person as aforesaid shaoll sign every
instrument to which the sasl shall be affixed in their presence,
and in favour of any purchaser or person bona fide dealing with
the Company, such signatures shall be conclusive evidence of the
fact that the seal has becen properly affixed.

INDEMNITY

Every Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all
losses or labilities which he may gustain or incur in or about
the execution of the duties of his office or otherwise in velation
thereto, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so
far as it is not avoided by any provisions of the Statutes.



