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" Companies House regrets that documents in this
company’s record have pages which are illegible.
The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.
' Companies House would like to apologise for any
" inconvenience this may cause
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B DECLARATION of Compliance with the requirements of the

¢ b 4

v

: ‘-.:::\, -Companics Act 1948 ail application for registration of a Company.

(2) of the Compawies Act 1948

Pursuant lo Section 15

5 -I\nsqr.b’/ ﬂwl [ " :
. "Namoof the 4" : z
2o Company. " BIBBY BULK CARRIERS - - o

, LIMITED

. Prosentor’s Reference B o
& 7
HILL, DICKINSON & CO.,
EQUITY & LAW HOUSE, 47 CASTLE STREET,
LIVERPOOL L2 9UB.

QRN ¥orm No. 41
CE (No fiting Jeo puyalle)
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% T o ‘The Solicitors’ Law Statlonery Society, Limited

o Ly 191-142 Vleet Strect, B.Cu3 3 Bucklorshury, E.O43 40 Bedford Row, W.C.1; 15 Hanover Street, Wil

Cardiff OF1 4EA; 10 & 2t North John Street,

1 7w ]
e o 55-5‘)’ Newhall Street, Birmingham, 33 31Charles Street,
: o n “Yiverpool, 2 28-30 John Dalton Street, Manchester, 25 and 14:22 Renfrew Gourt, Glaagow, C.2 ‘E{)'““\;;;.] o s g
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o L . ‘ S . { 6 DEC 1971
5 o PRINTERS AND PUBLISHELRS OF COMPANIES' BOOKS AND FORMS %) . B
o . " s
L e .
oo Companies 6e 1.0,



PRI, S

Fray

. T )

{1

_ <

AL

g ANt ot R
. . "

N

IHero insor

- & A Golisitor of fho

“ Supremo Cour't ™
{or in Scotlond “ o
Solicitor ") cagaged

. %in the formation"

iy
com

A :
.y '

or

A porson named
“in the Artielos of
 Agsoointion 08 o
“Dirocotor or
“ Soorotory ™.

: conscientiously believing the same to be true and by virtue of the pi'ovisions

43 Castle Street Liverpool

I, PETER STHVINSON WATSON S . —

of 147 CASTLE STREET IN THE CITY OF LIVERPOOL

: / Do solemnly and sineerely declare that I am (7) A_SOLICITOR OF IHE

SUPREME COURT ENGAGED IN THE FORMATION

of

BIBBY BULK GARRIERS s . Limited;

And that all the requirements of the Companies Act 1948 in respect of

matters precedent to the registration of the said Company and incidental

thereto have been complied with, And I make this solemn Declaration

of the Statutory Declarations Act 1835

]Qecla,red ab

in the County of Lancaster

one thousand nine hundred and

daj of _ December

. Seventy-one

Before me,
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| Number of
) Oaempany
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- BIBBY BULK CAREIERS sl
e | LIMITED
/o Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
1{ ) o ¢he Finance Act 1899, Section 39 of the Finance Act 1920 and
| - | Section 41 of the Finance Act 1933.

) .
: TEIE, NOMINAL CAPITAL of the above named Oompany is £..39°. —
S x | i, D e oz
s a Signature Bl DICKINSOM 8 OG- o s e e
i‘ o \‘ - N Doseription....SoLieitorn to_the COMDANY ... oo
> Dated the Fourteenth day of..Degember .. : 19_.7%..
'{, L,Z'?f(jTES.-——ThB Stamp Duty on the Nominal Oapital is Ten Shillings for every £100

= f"éﬁ'}’?'aotion of £100.
@ This Statement is 1o be filed with the Memorandum of Association or cther
o Document when the Company 8 registered and should be signed by an Officer of the
. Sempany if appointed by the Articles of Association, or by tho Solicitor(s) engaged in

T \‘fﬁé formation.
; .J—,’: - < .
‘E?ﬁ, o T
f . Presented by Presentor's Referencu.... N essassons
SR HILL,. PIOKINSON. &.COuqr
S " A EQUITY & LAW HOUSE,
L 47 CASTTE STREET, !
R LIVERPOOL L2 9UB.

Form No. 25

THE SOLICITORS’ LAW STATIONERY SOCIETY, LIMITED

11i1~192 Flect Street, E.C.: 3 Bucklersbury, E.C.4; 49 Bedford Row, wW.C.1; 6 Victoria Strect, S5.W.13
14 Hanover Street, w.l; 56-59 Nowhall Street, Birmingham, 3; 3t Charles Street, Cardiff Orl 4EA;
o 20 21 Nnvth John Street, Liverpool, 23 28-30 John Dalton Stredt, Manchester, 2;  and E22 Roeufrow
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COMPANY LIMITED BY SHARES

1036027 |2

MEMORANDUM OF ASSOCTIATION

.of f
. j/
BIBBY BULK CARRIERS LIMITED

e

The name of the Company is BIBBY BULK CARRIERS LIMITED

The registered office of the Company will be situate in Enfrand.

The objects for which the Company is established are:-

(a)

(B)

.

To purchase, charter, hire, build, take in exchange or

. otherwise acquire, hold, and employ steamships, motor

*ssels and vessels of every description, or any shares
or interests therein or in thelir insurance, frelghts, or
engarements, and fo maintain, repair, re-class, improve,
alter, sell, exchange, or let out to hire, or charter,
10ad on commission, or otherwise deal with and dispose
of any ships or'vessels, or shares or interests aforcsaid.

To carry .n in any part of the world all or any of the-

b 1+ 3 e —

ba—

businesses of shipowners and managers of shipp..ag prcperty,

——— “

ship brokers, insurance, passenger, and general brokers,

dock owners, ship repairers, engineers, shipwrights,
general contractors, freight contractors, rnerchants, and
carriers by land, air and sea, tender, tug and barge

owners, lightermen, master porters, stevedores, owners and

hirers of passengor, baggage and goods vehicles, and trucks

and bogies, forwarding agents, ice merchants, refrigerating
storekeepers, warahousemen, vharfingers and general traders.
To carry on the business of marine insurance in all its
brénches, and in particular, without prejudice to the

generality of the foregoing words, to make or effect

insurances on ships, vessels, boats, and craft of all kinds,
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(E)

(D)

and on goods, merchandise, live or dead stock, luggage,
effects, specie, bullion, or other property, respondentia
and bottomry intervsts, commissions, profits and freights;
also to join or become a member of any company, association
Pr club which may insure against any losses, damages, risks
and liabilities of all kinds, that may affect the Company on
the mutual principle or otherwise, and to contribute to the
losseg, fumages, risks, liabilities and expenses undertaken
or incurred by any such compaﬁy, association or club.

To acquire, construct, establish, improve, maihtain, work,
ménage, and control, any docks, wharves, piers, jeltirs,
quays, brldgeo, canals, roads, tramways, railways, cold
storage depots, coal depots, 0il and fuel installations,
warehquses, workshops, stores, hotels, restaurants, or

ocher yorks aﬁd conveniences which may seem calculated

d.. -ectly or iﬁdirectly to advaﬁce tﬁe Coﬁpany's interests,
and *o contrlbute or subscribe to, subsidise or otherwise
assist or Take any part in any such operatLonS° and also

to apply for, purchase or otherwmse acqulre, reglster, use,
exercise, develop, grant llcences in respeat of, or nuherw1se
turn to chount, any trade marks, trade names, pa@ents,
brevets d'invention, licences, concessions and the like or
any part interest therein, and whether exclusive or non-
exciusive or limited.

To buy, sell,limport, or export and deai iu propérty,
mercﬁgndise and Produce of all kinds, and carry on any other
trading, mercantile, commercial, manufacturing, or financial
businesses, undertakings, operétions or transactions which
can conveniently be carried on in conjunctioq with or in the
prosecufion or furtherance of any of the objects of the
Company, or which may be calcnlated directly or indirectly
to enhance the value of or render profitable any of the

Company's property or rights for the time being.
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(F) To construct, carry out, maintain, improve, manage, work,

control and superintend any reservoirs, watercourses,

St

hydraulic works, gasworks, electric works, factories, and

Eee =

_other works and conveniences which may be considered directly
or indirectly conducive to any of the Company's objects, and
to contribute to, subsidise, or otherwise assist or take part

~in the construction, carrying out, maintenance, improvement,

PR siglies X W R Y AT
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=

~management, working,' control, or superintendence of any such

R :,5,,3,.;5% "’ﬁ‘;f;ﬁh

works cy convaniences.
'(G).,To pay out of the funds of the Company all cosis, charges and

expenses preliminary and incidental to the promotion, formation,

i

=

. establishment, registration and advertising of the Company and

. the issue of its capital.

SRS Se

(H) To manufacture and deal in all kinds of articles and things

"» prquired for the purposes of any such business as aforesaid or

_commoniy dealt in by persons engaged in any such business. LT

(I) . To purchase or otherwise acquire for any estate or interest

-

_any property, assets or rights of any kind which may,ﬁﬁpear to
- be necessary or'qdnvenienﬁ\fpr any busiﬁ;ss of the Cgmpany, and
;- to develop and turn to account and deal with the gane,in such
manner -ag way be thought expedient, and to erect and construct
and equip, re-construct and alter buildings aﬁd works of all L
kinds. . ;
(J¥ To establish, maiﬁtain,<develop, extend, subscrite to or
subsidise any association, institution or fund which may seem

directly or indirectly conducive to the interests of the Comperay,

and in particular with a view to experiments, or to the

protection of the interests of masters, owners, or employers
against strikes, workmen's combinations, or ctherwise.

" (1) To boxrow and raise money and to secure or discharge any debt
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or obligation of or binding on the Company in such manner as

-

may be thought fit, and in particular by morigages and charges
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* ypon the undertaking and all or any of the property and assels
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(present and future) and the uncalled capital of the Company,
or by the creation and issue on such termns as may be thought
expedient of debentures, debenture stock or other securities

of any description.

To draw, make, accept, endorse, discount, nggotiate, execute,
ané issue bills of exchange, promissory notes, bills of lading,

warrants, and other negotiable, transferable or mercantile

- jnstruments, and to give or procure to be given, bonds or

@)

()

()

security for, or to make deposits in respect of, customs and
othe£ duties, charges or obligations.

Te amalgam;te or enter into partnership or any joint purse
or'profit-sharing arrangement or co-operate in any way with
any company, firm or person carrying ;n or proposing to carry
on any business w1th1n the objects of the Company. |
T¢-promote any company whose objects shall include the
kacquisition of all or any of the assets or liabilities of the

Comoany, or the promotion of which shall be considered to be

: calculated to advance directly or indirectly the objects of the

Company, or the intérests of its members.
To. recelve money on deposit or otherwise, and to lend money to
and -guarantee the' performance of the obligations of, and the

payment of the capital and principal of, and dividends and

' jnterest on, any stock, shares and securities of, any company,

(P)

' firm or person in any case in which such loan or guarantee may

be considered likely directly or indirecitly to further the
objects of the Company or the interests of its members.

To sell; lease, grant licences, easements and other rights over,
and in any other !ianner deal with or dispose of, the undertaking,
property, assets, rights and effects of tpe Company or anympart
thereof for such consideration and uponlsuch terms as may be
thought fit, and in particular for stocks, éhares or securities

of any other company.

(Q) "To subscribe for, underwrite, purchase or otherwise acquire, and
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to hold, dispose of, and deal in the shares, stocks and i
securities of any company promoted by the Company or
carrying on or proposing to carry on any business within

the objects of the Company.

ek E

1

{R) To take all necessary or proper steps in Parliament or
with the authorities, national, local, municipal or
otherwise, of any place in which the Company may have
s -4nterests, and to éarry on any negotiations or operations
for the purpose of directl& or indirectly carrying out the
objécts of the Company or effecting any modification in the
constitution of the Company or furthering the interests of

its members, and to oppose any such steps taken by any other

Bty
B

o S L S e R e S e AR

compan&, firm or person which may be considered likely directly
or indirectly to prejudice the interests of the Company or its
members.

(s) To proéure th% registration, incorporation or recognition of

the Company in or under the laws of any pluce outside England.

(T) To subscrlbe or guaranteu money for any national, local,
charitable, benevolent, public, general or useful object, or
' for any exhibition, or for any purpose which may'be'considered
likely direc@ly or indirectly to further the objects of the
Company or the interests of its members. )
(U) To grant pensions or gratuities to any officers or employees o
or ex-bf%icers or ex-employzes of the Company (including

" Directors holding or who have held the office of Managing

Divector or any other office in the Company and Directors who,

f- without being zvpointed to any specified office are performing
or have performed services beyond the ordinary services of a
Director and are devoping or have devoied ‘thereto the whole or
substantially the whole oi their time and attention) or the L
relations, connections or dopendants of any such persons (but
so that no such pension or gratuity shall be granted by the

Company to any Director without the sanction of the Company
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in General Meeting), and to effect insurances in connection
with or in relation to, any pension or superannuation schemes
for such officers or employees of the Company, and to establish
or support associations, institutions, clubs, funds and trusts.
which may be considered calculated to benefit any such persons
ur otherwise advance the interests of the Company or of its

members.,

V) To adopt such means of making known the services or products

of the Company as may seem expedient, and in particular by
adyertising in the Press, by circulars, by purchese and
exhibition of works of art or interest, by publication of
books and periodicals, and by granting prizes, rewards, and
‘donations, and to adopt such‘measures as may seem expedient
fdt gsecuring the goodwill and support of persons or companies

with whom the'Company may have dealings, and in particular by

" giving, or agreeing to give, any special advantages or privileges

as regards the performance of services, the supply of goods,
rebates, discounts, bonuses and commissions whether in relation

to the profits of the Company or otherwise.

- (W) To invest any moneys of the Company not for the time being

‘Ltﬂféquired for the general purposes of the Company in such
investments (other than shares in the Company) as may be
| thought proper, and to hold, sell or otherwise deal with such
" investments,
(X} To distribute among the members of the Coﬁpany in specie any
property of the Company.

(¥). To.do all or any of the things and matters aforesaid in any’

part of the world, and either as principals, agents, contractors,

trustees or otherwise, and by or through trustees, agents or

Tt T otherwise, and either alone or in conjunction with othexw.

(Z2) To do all such other things as may be considered to be incidental
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’ or conducive to the above objects or any of them
Provided slways that nothing herein contained shall
empower the Company to carry on the business of life
assurance, accident assurance, fire insurance, employers'
liability assurance, industrial assurance, motor assurance,
or any business of insurance or reminsuranée within the
meaning of the Assurance Companies Act, 1909, or any Act

., .. .emending, extending or re~enacting the same.

And it is hereby‘declared that the objects of the Company as
specified in each of :the foregoing paragraphs of this clause - (except
only if and‘so far as otherwise expressly provided in any paragraph)’
ahall'bé separate and distinct objects of the Company and shall not
be in anywise limiteﬁ by veference to any other paragraph or the
name af”the Company .

v

"5, The share capital of the Company is £100, divided into 100 h”,x

i

4, ‘The liability of the menmbers is limited.

. ghares of £1 each.

s

= d R et

Y,
/ 4
Y
Wil
P
S
i
o
RE -
i 3 .
o - i
- ‘ ¥
: 1
& .
o '?
‘4
| . -
" !
N o B
iz




o

Lo ==s

WE, the|severe.l persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
] numter of shares in the capital of the Company set opposite our
® respective names.

. il Number of Shares ' !
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS |taken by each i
Subscriber . 1

o 47 Cable, Seed
e o Liseshasl L2 A0R

s .
L] . - v - ! s
%6‘90 ’ . 4 : ) :
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> ;' N . Dated this |44 day of MM 1972 ’ Lo h
g s.-;\ Mitness to the aﬁove Signatures -
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

or

s———

BIBBY BULK CARRIERS LIMITED _/~

Preliminary
' 1., The Regulations containe® or incorporated in Part 1I of Table A in
the. First Schedule to the Companies Act, 1948 (hereinafter called ''the
Act") shall, except where the same are excluded or varied by or are
inconsistent with thzse Articles, apply to the Company and the
Regulations contained in Table A in the First Schédule to the qupanies
(Consolidation) Act, 1908 shall not apply. Except as otherwise stated
: subsequent references herein to "Table A" shall be construed as referrinrg

to. Part I of Table A in the First Schedule to the Act.

2. Regulations 3, 22, 2%, 33, 75 g7, 88, 89, 90, 91, 92, 93, 95, 96

9% and 107 of Table A shall not apply to the Company.

" Share Capital and Shares

3, Subject to. the provisions of Section 58 of the Act, any preference Shares
may, with the sanction of & Special Resolution, be issued on the terms

that they are, or at the option of the Company are liable to be redeemed.

G-

Transfer of Shares

4, The instrument of transfer of a share shall be signed by or on behalf of

|
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the transferor, and the transferor shall be deemed to remain the

holder of the share until the name of the transferee is entered in the

Register in

respect thereof; Provided that in the case of a partly paid

share the instrument of transfer must also be signed by the transferec.

Resolutions of Members

7.

Any resolutlon under Regulaclon 5 of Part I

T of Table A may consist of

several documents in the lxke form each signed by one oOr more of the

Members and signabure in the case of a body corporate which is a

Member shall be sufficient if made by & Director or the Secretary

thereo? or by 1ts duly authorlzed representatmvee

Unless and untll otherwiss determined b

by

y the Company in Generai

number of the Dlrectors shall not be less than two nor -

more than twenty and the quorum necessary for the transaction of the

5.
Directors
B
Meetlng, the
busineés'of

the Dlrectors‘shall be two Provided that when the Company's o

ultimate Liolding company (as defined by -Section 154 (&) of the Act and

‘such company belng hereinafter roferred t

" is-a Director the mini

o as "the Holdinngompany“)

mum number of Dlrectors shall be one and the

quorum for the traﬁSactioﬁ 6f the business of the Directors when the

Holding“Companyvis represented shall be one.

Any gorporation which is a Dire

of its Direc

repreéentative at any meeting of the Direc

authorlzed ghall be entit

)
the Ccrporat

tors authorize such person as it

ion whlch ‘he represents as that

4

ctor of the Company may by resolution |

thinks fit to act as its

tors and the persen so

1ed to exercise the same powers on behalf of

sorporation could exercise
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if it were an individual Director of the Company.

Borrowing Powers

8.

Regulation 79 of Table A shall be read and construed as if the proviso

to such regulation were omitted therefrom.

Powers and Duties of Directors

9.

10,

A Director who is in any way, whether directly or indirectly, interested
in a contract or arrangément or proposed contract or arrangement with

the Company shall declare the nature of his interest at th2 meeting of

the Board at which the guestion of entering into the contract or arrange-
ment is first taken into consideration, if his interes£\then exists, or in
any other'pése at the first meeting of the Board after he becomes =0
interested. A geng:al notice to the Board given by a bLirector to the
effect that he is a member , dlrector or officer of a specified company .

or a member of a SpEleled firm and is to be regarded as 1nterested in

all transactions with such company or firm shall be sufflclent declaration

of interest under this Article, and after such general notlce it shall

not be 1ecessary to glve any special notice relating to any subsequent

,ransactlon with such company or £irm, srovided that either the notice

'.I

is given at a meetlng of the Board or the Dlrector giving the same takes
reasonahle steps to secure that it is brought up, and read at the next

Board meeting after it is given.

»

Svbject to the provisions of the Company's Memorandum of Association

the Directors may establish and‘;fintain or procure the establishment

" and malntenance of any non-contr:butory.or contributory pension or

superannuatlon funds for the benefit of, and give or procure the giving

of donations, gratuities, pensions, allowances or emoluments to any

e ST
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11.

ersons . . .
2 ns who are or vere at any time in the employment or service

of the Company, or of any company which is & subsidiary of the Company

nr is allied to or associated with the Company or with any such

subsidiary or who are or were at any time Directors or cfficers of the

Company or of any such other company as aforesaid, and the wives,

widows, families and dependants of any such persons,

and subsidise or subscribe to any institutiens, as~ociations, clubs or

funds considered to be for the benefit of or to advance the interests

and well-being of the Company or of any such other company as afore-
said, or of any such persons as aforesaid, and make payments for or
towards the insurance of any éuch pension as aforesaid and subscribe

or guarantee money for any charitabls or benevolent objects or for any
exhibitions, or for any public, general gr useful object and do any of

the matters aforesaid either alone or in conjunction with any such

other company as aforesaid.

v

Y
®

In Regulation 86 of Table A the words commencing “and every director

present'" and finishing at the end of,that‘Regulatiqn shall not applye

éggointment,and Removal of Directofs

’ )

12. fhe office of a Director shall be vacated if the Director

(1) resigns his office by notice in writing to the Company; OF

(2) is'removed from office under the provisions of Article 15
hereofs or

{3) becomes bankrupt or makes any arrangement or cqmposition‘
with his creditbrsvgenerally; or

(4) becomes prohibited from being a Directur by reason et any

order made under gection 188 of the Actj or

and also establish
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13.
1k,
9
15.
16.
B
17,

&

(5) becomes of unscund mind; or

(6) is removed from office under Section 184 of the Act.

Any removal of a Director from office hereunder shall be without
prejudice to any claim such Director may have for damages for

breach of any contract of service between him and the Company.

In Regulation 9% of Table A all the words after the words "or reduce

the number of directors" shall be omitted therefrom.

The Holding Company shall have péwer at any time, and from time

to time, to appoint any persous, including itzelf, to be a Dirzctor,
either to fill a casual vacancy or as an addition to the existing
Directors but so that the total numter of Directors shall not at any

time exceed the nqmber fixed by or in accordance with Article 6

herecf.

A Director méy at any time be removed from office by the Holding -

Companynﬂ

i

Any appointment or removal of a D1rector by the Holding Company

under the prov151ons of Artlcles 14 and 15 hereof shall be by notlcer

“4n writing served on the Company. Such notice shall be given under

the Common Seal of the Holdlng Company and shall not be effective
unless 50 given.
Notice of a Board Meeting shall be deemed given if reasonable

/),w
endeavours (having regard to the time and business of the Meeting)

have been made to cornunicate it to, whether or not it is received
w

by all Directors.
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Proceedings of Directors

18. The words “"increasing the number of Directors to that number, or

of" shall be omitted in Regulation 100 of Table A.
fgh

19. Any resolution under Regulation 106 of Table A may consist of several

documents in the like form each signed by one or more of the Directors

and signature in the case of a body corporate which is a Director shall

be sufficient if made by & Director or the Secretary of such body

corporate or by its authorized representative.

®

Managing Director

20. The Board may from time to time appoint one or more of its body to

o be the holder of any executive office (including but not limited to the

office of Managing Directnr, Joint Managing Director or Assistant

Managing Director) (hereinafter referred to as a "managing director")
for such peridd and upon such terms ds it thinks fit and may revoke
such appointment,‘bﬁt such revocation shall be without prejudice to
‘l_ any claim fof damages that such Director may have against the Comfany
| ?F.‘ A for any breach-of any contract of service between him and the Company
‘ in respect of such revocation. The appointment of amny Director to ary
“executive office shall Be automatically determined if he cease from any
ifﬁyn T cauée to be a Director unless the contract or resolution under which
ke holds such office expressly provides to the contrary, but any such
determination shall be without érejudice to any claim for damages that -
such Director may have against the Company or the Company may have
againsé such Director for any breach of any: contract of service between "

him and the Gompény which may be involved in such determination.

o e B

At i v A AXToe kR S

e et o R T iy

=)
A7

- e T R T
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. CERTIFICATE OF INCORPORATION

- o
IS - :
R £ '. ' ! .
[ No. 16%037 3
ra ' 'g - LT ‘ ‘
N »I . ”" L . I ‘
I S A I hereby certify that
S c
{J‘ i [ : ' b e N "
5 i } . - ’ :
A : . , .
o f o Coa
,}_:g;‘: B "‘ B
i ;
Jdoon o
CE .-

b ("',‘;-;:1‘: ¢, is this day incorporated under the Companics Acts 1948 to 1967 and that the

w7 Company is Limited. S

[

\ Giy-.?n undeth hand at London the eja.ﬂdl}u hets 10

' S @ // Assistant Registrar of Companies
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TPHE COMPANIES ACTS 1948 70 1967

COMPANY LIMITED BY SHARES

[
-y

RESOLUTIONS

of

BIBRY BULKX CARRIERS -L;MITED

(passed 30thlJune, 1972) .

e T

B . v

.AT. an Extraordinary General Meeting of the above-named

’ Company duly convened and held on 30th June 1972 +he following

Resolutions were duly passed, Resoclutions 1 and 2 as ordinary

Resolutions and Resolution 3 as @& épecial'Resolﬁﬁion:—

RESOLUTIONS

-

I Tﬂat‘the existing 100 shares of £1 each in the capital

of the Company be and are hereby designated Ordinary Shares

W

“2. _ a& the capltal of the Company be increaseé to £4,000

o 10% Non—Cumulatlve First Preference

'by the creatlon of 3,55

“*. .Shares of £l each and 350 6% Non—Cumulatlve Redeemable

Part*CLpatlng Pweference Shares of &1 each having +he rights

set out in. Article 3 of the new Articles of association referred

to ﬂn Resolutlon 3 beloﬁ.

3. That,the regulations contained in the printed document
submitted to this meéting and for the puxrpose of identification

subscribed by the Chalrman thereof be and are hereby approved
tion of the Company i

and adopted as the Articles of Associla

‘,substitution for and to the exclu

..l.l“.‘..!.ll"l M L L

MY S saman

_~hrticles thereof. éz‘”\.l,“
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oy This is a copy of the new Articles of Association refercred to in 3

o ' Resolution 3 passed at the Extraofdinary General Meeting’of The |

v g Company held on 30th June 1972. é

1 N s e p®pw .. - - ...H.’n/« |
irman

THE COMPANIES ACTS 1948 to 1967 Coasxua Co

(A er

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION !

of
BIBBY BULK CARRIERS | LIMinD
_(New Articles of Association adopted

by Special Resclution passed on ‘
. 1972) - ‘

PRELIMINARY

1. The Regulations contained in Part II of mable A {hereinafter
‘" walled "Table A"} in the First Schedule to the companles Act, 1948 S
(hereinafter called wthe Act") shall, except where the same are
excluded or varied by or are inconsistent with tHese Articles, apply
to the Company. Except as otherwise stated references herein to
Regulations ip Table A shall be construed as referring to those
contained-in Fart I thereof.

At . ¢ . . PO IER sy

~ Lse e pemesees mes o SHARE CAPITAL « o~
R P} v N » \/

v 2e The share capital of -the Company at the date of the adoption %
*  of these Articles is £4,000 divided "into 3,550 10% Non-Cumulative :
First Preference shares of £1 each ("the First preference shares")
350 6% Non-Cumulative Redeemable Participating Preference Shares
‘. of £1 each ("the participating Preference ghares™) and 100 Ordinary

Shares of £l each {"the Ordinary shares")

| " .. (A). The First Preference Shares .shall confer upon the holders
thereofs—~- . .

(i) -the right to be paid out of. the profits of the
Company avallable for dividend and resolved to .
be distributed in respect of any financial year
or other period a fixed Non-Cumulative preferential
dividend at the rate of 10 pexr cent. per annum on
the capital for the rime being paid up thereon in
priority to any payment to the holders of any other
. . c¢lass of shares but no other right to participate .»
' in the profits of the Company in any way whatever

oo
W

(ii) subject to and without prejudice to the limitation
contained in paragraph (A) (i) above the right o
participate pari passu with the Ordinary Shares(but
4 subject to the prior rights of the holders of the
" o participating Preference shares) in the assets of the
Ccompany to be divided on liquidation in the proportion

s
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which the agsunt paid up on the First preference
sharcs bears to forty times the amount paid up on
the Ordinary Shares in issue at the commencement
of such liguidation

(iii) no right to recelve notice of or attend or vote at

. any general meeting of the Company except in the case
of a meeting the business of which includes the con-
sideration of a resolution for winding up or reducing
~the capital of the Company and in any such case holders
of the Pirst Preference shares.shall be entitled to vote
_ at such meeting only in respect of any such resolution
+ - and shall have one vote for each Pirst Preference
.:.-Share held by.them respectively

t ., For the purposes of paragraph (A) of this Article the expression
3 . nprofits™ shall have the same .meaning as it has in sub-section
j " {5) of Section 526 of the Income and Corporation Taxes Act 1970.
bo,o- E@ (8) The Participating preference Shares shall confer upon the
% . .holders thereof:i- - e s
J o ‘ -
i (i) the right to be paid out of the profits of the Company
Heo "+ . weavailable-for dividend and resolved to be distributed
' + . *in-respect - of any financial.year or.other peried a
.y fixed non-cumulative preferentiél dividend at the rate
o of .6 per cent. per annum: on the capital for the time
being paid up thereon ranking after payment of the
fixed preferential dividend on the First Preference

v ' shares and in priority to any payment to the holders
of any other class of shares -

g ¢ (ii) the right to participate with the holders of Ordinary
shares in the Conpany in the profits of the Company
cr (if any) remaining available for distribution and
. resolved to be distributed in.respect. of any financial
- .- -year or other period after the.payment of (a) the fixed
preferential dividends on the First Preference Shares

L and the Participating preference Shares ‘for the time

. ' " . peing in issue and (b) dividends,at. the rate of £2,000

* .. . . ..per annum to the holders of the said Ordinary Sharas as
. . ....a class, in the proportion which the amount paid up on
& . the participating preference .Shares in issue at the
- end of such financial year or other period bears to
. .forty times the amount paid.up on the said Ordlnary
¢, Shares then in issue . ‘

.| (ii#) the right in a winding up or on a reduction of
capital invelving repayment  of capital paid up on
any class of shares to repayment of the capital

) paid up on such shares in priority to any repayment

e of the capital paid up on any other class of shares

PRNE O of: the.Company - .. .

i i e g TR,

NP,

it (save as provided by the provisions as to redemption herelnafter
% tained) no further right to participate in the profits or assets
of the Company

(iv) no right to receive notice of or attend or vote at
any general meeting of the Company except in the case

e e




? of a mesting the business of which includes the
é? ‘ consideration of a resolution for winding-up or
7 ~ reducing the capital of tha Company and in any
Jf such case holders of the pParticipating Preference

fﬁ Shares shall be entitled to vote at any such meetling

7y only in respect of any such resolution and shall have
o fifvo o+ . one vyote for each Participating Preference Sharc held
A{KA»f ! by them respectively , .o
; . s PRI B T ‘_',_..,-‘m:’
pEe (¢) Subject to Section 58 of the Act the following provisions
1¢ .. .as.to redemption of the Participating preference Shares shall have
effect, namely:- o

(1) The Company may on giving to the holders of the
i - shares to be redeemed not.less than three months'
i X .. previous notice in writing of its intention
j - co to do redeem at any time after 3lst December
s . 1975 out of the profits or moneys of the Company
: which may lawfully be applied for that purpose all
‘-&?§ - .. or any of the participating Preference Shares for the
<& . ..  time being outstanding and fully paid.at par. Such
] ... wee o« .awnotice shall -specify th2 particular shares to be
to- .. .z~ .:redeemed, the date fixed. for redemption and the
‘ S . place for such redemption., At the time and place
. ., = 50 fixed the shares in respect of which such notice
LT ) . ~xis=given\shall be redeemed by the Company at par

(ii) Subject to theprovisicns: of Section 58 of the
Act any of the Participating Preference Yhares not
previously redeemed shall be redeemed at par on

w s 31st December 1992 or so soon thereafter as the

Company shall be able to comply with the provisions

N of the Act S a S

'
o

(1ii). In the event of a partial redemption under the
. provisions of sub-paragraph (i) of this paragraph,
e .+, , the particular shares to be redeemed shall be

. ... selected DYy a drawing to be-made in such manner as
£he Board shall determine as convenient for selecting
. the number of shares required to be '‘drawn, every such
T e . drawing to be made in-the presence of a Snlicitor of
‘the sSnupreme Court

Y
hy

o {%. - Subject to the provisions of gsection 58 of the Act, any preference ‘ ;
. shares may be igsued on terms that they are, or at the option of the
.Company are to pe liable, to be redeemed on such terms and in such
manner’ as provided in these Articles or as.the Company may by special
. : resolution determine. - , ;

Y

.

MODIFICATION.OF RIGHTS )

5. Subject to the provisions of Saction 72 of the Act, all or

~ b any‘of the special rights for the time being attached to any class
of shares for the time being issued may from time to time (whether

ﬁ@i not the Company is being_wound.up} e altered or abrogated with
“he consent in writing of the holders of not less than three-fourths
of the issued shares of that class or with the sanction of an
axtraordinary resolution passed at a separate general neeting of
the holders of such shares., Ta any such separate general meeting

i all the provisions of these presents as to general meetings of the

crmpany shall mutatis mutandls -apply, but so that the necessary

T
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/quorum shall be one person at least holding or representing by

. proxy not less than cne-third of the issued shares of the class, that
every holder of shares of the class shall be entitled on 2 poll to
one vote for every such share held by him and that any holder of
shares of the class present in person or by proxy may demand 2 poll.

.o * - .

) A UNISSUED SHARES

QR Without prejudice to any special .right previously conferged
on the holder of any shares or class of ‘shares and subject to any
di;ection to the contrary that may be given by the Company in
geheral meeting all the shares of the.Company for the time being
unissued shall be at the disposal of the Directors who may offer,
allot, grant options over or otherttise dispose of them to such
persons at such times and for such consideration and upon such
terms and conditions as the Directors may determine, but so that
no shares shall be issued at a discount except in accordance
with Sectien 57 of the Act. :

EJ?? . ‘. //”"I o

GEGNERAL MEETINGS : ,{

7a Subject to the provisions of the Act, a resolution in
. mriting.signed by all the Members of the Company who would
. be entitled to receive notice of and to attend and vote at a
general meeting at which such resolution was to be proposed
. or by their duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a general weeting of the
Company duly convened and held. Any such resolution may Co
. consist of several documents in the like form.each signed by |
one or more of the Members or their attorneys, and signature in v A
_ +the case: of a body corporate which:.is .a.Member shall be sufficient = ,
if made by a director thereof or by its duly authorised '
* representative. Regulation'5 of Part II of Table A shall not’
oo apply. - - ot .o _ . P
- e T IR : - T - :
8.« -No business shall be .transacted.at .any general meeting - T
‘(including any adjournment thereof) unless a quorum of Membors
' is present at the. time when.the meeting proceeds to business ,
and throughout the meeting. TWoé .Members presant in person or o .
‘by proxy and.entitled to vote shall be a quorym for all purposes:. T ﬁi&
Regulation & of Part IT of Table A shall not apply.’

9¢§' A poll maylﬁe demanded by .the Chaiiﬁéﬁ or ﬁy any Member
present in person or by proxy .and entitled to vote and Regulation
58 of Table A shall be construed accordingly. )

-

.. . DIRECTORS

10. Unless and until otherwise determined by the Company in
general meeting there shall be at least one Director. Regulation
75 of Table A shall be modified..accordingly.

11, Any Director who by request performs special services oi
ga@g or resides abroad for any purposes. of the Company may
receive such extra remuneration by way of salary, commission,

percentage of profits or otherwlse as the Directors may determine.

"12. The birectors may exercise all the powers of the Company to
borrow or raise money, to give guarantees, and to mortgage or
charge the Company's undertaking, property and uncalled capital,

]
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i ar any part thereaf and to Issue debentures, debenhure shoch and
other securibies whether outrighit or s sccurity for any debk

Liabkility or chligation of the Cwpany cr of any third ?axty
(including iks Rolding company). Régplaticn,79*af Table A shall
not apoly.

. 13. A Director who Is fm anw way either directly or indirectly

M {nrerested fr a contract or proposed contract with the Company K
shall declare the nature af his interest at a meeting of the Directors
{r accordarcs with Sectionm I99 of the Act. Subfect to such disclosura,,
a Director shall bPe entitled tom vote in cespect of any cupbract or
arrangement fm which ke iz Interested end IF he shall do. s his
vote shall Be counted and he may be takem Into account Im ascextaining
whetlier a quorum is present. Paragraphs (2) and (4) nf Regulatiom &4
ci Table A ghall not apply-

ot g R e 7
Te bl
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14. C(AY Hach Directfor shall hawe the power to appoint any
verson to be-his altecmate director and may at his discretion
remove such altermate director. IF such ailternate director is not
a Director, such apgoinfment, unless previously approved by the
Directors,shall have effect omiy upen. and snbject to Baing so . R I
approved. Any appointment or removal of an alvernate director shalll
Be effected by writing delivered at the Registered Office of the
= Conpeny and signed by the appointsr. —— .
' B S * .- P ; .
(8. Ar alternate director shall he entitled to receive wotices
, . of meetings of Directors or committees of Lifrswiors o the same
T extent as the Director appointing him snad shall be entitled Lo
attend and the as & Pirector fo the same extent: as the Director
appointing him at any such meeting sk which the Directox
! appointing .him is not personally present and generally ak such
} meeting to perform all the functions of his.appointor as a
' I¥.rector and for the purposes of the proceedings ak such meeting
the provisions of these presants shall apply a3 1f he wera a
) Director. Any Director acting as an alternate directsr shall
4 have un additional vote for_ecach.Director for whom he scts as alternate.
.+ If his zppoinfor .s for the time/being absent from the United Kingdom
' or temporarily unable to act through ill-heslth or disability the. , .
signature of an alternate director to any resolution in writing of : 1
the Director shall be as effective as the signature of his
appointor. An alternate director shall not (save as aforesaid}
have power to act as a Director nor shall he be deemed to ba
" {ja director f>r the purposes of these A-ticles.

poe
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(c} An elteriate director may be repaid expenses and shall , ‘ -
be entitied to be indemnified by the Compeny to the same extent B ;
mutatis mutandis as 1f he were s Divector but he shall not be ‘
entitled to receive from the Company any remuneration in hils
‘ capacity as alternate directer. .

B N e ik
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‘ , (D) An alternate director shail ipso facto cease to be an
. alternate director if his appointor ceases for any reason to be
a Director provided that if at any meeting any Director retires
but is re-elected at the same meeting, any appointment made Dby » . .
ﬁ@him pursuant tu this A-ticle which was in force immediately ‘
before his retirement shall remain in Fforce as though he had

- not retireda

15, At any time or from time to times

L

(1) the holder or holders of a mejority in nominal
value of such part of the issued share capital

1
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of the Company as confers the right for the time
being to attend and vote at general meetings of
the Company by memorandum in writing signed

by or on behalf of him or them and left at or
sent to the Registered Office of the Company; oOr

(1i) the Company in general meeting

may appoint any person to be a Dirpgector or remove any Dirzctor from-
mffice. . Any removal of a-Director from office hereunder shall be
‘without prejudice to any claim such Director may have foi damages
for breach of any contrgct of service bztween him and the Company.
1l6. The birectors 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 addition to the existing Rirectors. Any
Director so appointed shall (subject to Regulation 88 of Table A)
hold office until he is removed pursuant te the last preaceding
Article. -

17. Regulations 8% to 97 (inclusive) of Table A shall not apply.

18. The Directors may from time to.time appoint one or more
of their number to an executive office (including that of
Managing Director, Manager or any other .salaried office) for
such period and on such terms as. thev.shall think fit, and
subject to.the terms of any agreemeni. entered into in any
particniar case, may revoke such appointment. .Subject to the
werms of any such agreement the appcintmernt of any Director as
aforesaid shall be ipso facto determined if he cease from any
cause~to be Q,Director Ragulation 107 of Table A shall not
: applys - % T - s )
- o 4 o L, * : L
19. -A Managing Director, Manager or other executive officer
“~as aforesaid.shall receive such.remuneration (either by way of
salary, commis .ion, participation in.profits.or pension or
otherwise howsoever, whether similar tc the foregofng ox not)
as the Directors may determine. Regulation 108 of Table A
shall not apply. -

PROCEEDINGS..QF :DLRECTORS

é@o. The' quorum necessary for the transaction of the business
of the Directors may be fiked by the Directors and unless so
fixed shall be two except where there is only one Director

. when the quorum shall be one. Regulation $9 of Table A shall
not apply. - ,

N b

21. A resolution in writing signed by all the Dirsckors for IR R
the time being shall be as valid and effectual as a resolution passed

at a meeting of the Dirsctors duly convened and held, and may con- '

sist of several documents in the.like form each signed by one or

more of the Directors, and signature in .the case of a body
smprporate which is a Director shall be sufficient if made by a

Y rector of such body corporate or by its duly authorised
representative. Regulation 106 of Table A shall not apply.
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cee L PENSIONS AND ALLOWANCES

-
LN}

22. The Directors may grant retiring;gehéions or annuities or
other allowances, including allowances .on death, to any person

qar to the widow or dependants of any person in respect of

services rendered by him to the.Compeany as.Managing Director,
Manager or in any other executive office or employment in the
Company or indirectly as an executive officer or employee of
any subsidiary or associated company of. the Company oxr of its
holding Comparny (if any) or of. any.predecessor in business

of the Company notwithstanding that he.may ke or may have been
a Director, and may make.payments towards insurances or trusts
for such purposes in respect of any.such. persons and may
include rights in respect of such.pensions, annuities and
allowances in the terms of engagement of any such persone.
Regulation 87 of Table A shall not apply.

= e
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e a e e - INDEMNITY.... .

T b A .

23, Every Direc
other executive officer and Auditor of._the, Company shall be

 indemnified-out of 'the funds oﬁ;the.gompanyuagainst all

1iabilities incurred by him in. such.capacity in defending

“" any proceedings whether civil or criminal, in which judgment

is given in his favour, or 'in which he is acquitted, or in
connection with any applicaztion under Section 448 of the Act
in which relief is granted to him by the Court.

tor, alternate director, Managing Director or

il
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THE &TAMP ACT 1891

Company Limited by Shares

g
'l

STATEMENT OF INCREASE OF THE NOMINAL@®:

- o CAPITAL 8
| “ OF

TR BIBBY BULK CARRIERS . ."7u

s | LIMITED

e Pupsuant to Section 112 of the Stamp Act 1891,'as amended by Section 7 of
e o tMMmmAammw&mmwdmumemummm
. W oow ) Section 41 of the Finance Act 1933.

e o

SR e

o . NOTE.—The Gtamp duty on an inorease of N ominal Capital is Len Shillings for
R i : every £100 or fraction of £1.00.

)
oo T

5,7 This Statsment is to be filed with the Notice of Increase which must be filed
@ .~ pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
v |5 days afcer 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

o
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THE NOMINAL CAPITAL

oF

--------

Limited

RIBEY. BULK. . CARRIERS

has by a Resolution of the Company dated 39

th June, 1972

19.......... been increased by the addition theveto of the sum of

£..3,900 , divided into:—

© 3550 10% Won~Cummlative
Shares of......4&%

each

Pirst.Preference

350 6% Non~Cumulative
. Redesmable. Rarbicinating. o Shares of....5.

Preference.

each -

beyond the registered Capital of £100...

..........

SEGRAUT G
[ ‘ (»Std'te whether Direétor or Secretary).....SenTebarFmmmim i
Dated the.....2th
- '
R [ X

o
4

L4

r%g;’x is reserved for binding and must not be written acro%

v

£

.

Note—This ma
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G THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant (¢ Section 63 of the Companies Act 1948

eraineeirasane Limited*®

BIBRBY....BULK....CARRIERS..ccsrererrarimrrmmsneets

--------

“

g T{&g;‘i}jﬁ;uii}zgf‘ S

.t
%
T M s

E ¥

Margin r;\

cby gives you notice that by ordinm'y.immmmjd:inmmspx‘:vdmf‘ ¥ pesobution of the vompuny duted the
..... 30%h, Fanes . JGT2. iy

~."addition thereto of @ sum of £ ...39900...cc.cseree. beyond the registered capital of ¢ 00

the nominal eapital of the company has been increased by the

The ndditional capital is divided as follows:-

a Number of shares Class of share Nominal amount of each share

o 3,550

o 10% Non-~Cwmulative First

R Preference Shares £l
S 350 6% Won-Cumulative Redeemable
: : £1

RS Participating Preference-Shares
- The conditions {e.g. voling rights, dividend rights, winding up rights. el¢
" have been or are Lo be issued are as follows:-
{If any of the shares are preference shares slate whether they are redeemuble ov nol)
' The rights attached to the 10% Non—Cumulative First Breference Shares
*  and 6% Non-Cumulative Redeemable Participating Pref nde Shares are set
out in the Articles of Association which are filed

Y subject to which the new shares

herewith.
The 6% Non-Cumulative Particip@bddi@. .o
preference Shares are redeemable. ,
The 10% Non-Cumul’ativé'}First State whether

e Director or Secretary ...... Secrelary. e
preference Shares are not ' ’ )
redeemable. DAIE vrvvniierermencrsiirrnens 30tk June, . 1972

'

.
|
|
1
R
%
o
-

J

: ¥ Petete “limited™ if not applicable
w1 Dolote 4s NECOSSULY (sce notes.overleal)

SLAUGHTER AND MAY,
35 Basinghall Street,

Presented by:

LONDON, EC2V 5DB.
Presentos’s relervace: GFR
B ot ST L S . T R
E - 4 N

1
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“-furpished on form Stamps 1,.C.

NOTES .

The Notice and a copy of the peselution anthorising the inuease must be furwarded 1o the Registrar of

Companies within 1§ days alter the passing of the resolution.

Reglstration lees paynble on an inerease af share capital

excecd £2000.

are payuble if the new total of nominal capital does not
1s an additional

- No additional registration fees
the-total nbove this figure of £2000 attrac

Any increase in the nominal eupital which brings
Tee as follows:

¢l for every £1.000 or part £1,000 from £ 2.00L-¢ 5.000
s/-@sp) 7 £1,000” 7 £1.000 from & 5,001.- £10 0,000
1-GGpy 7" £1.000 " ' £1,000 from £100,001 - £525.000

No fee is payable for increases beyond £525,000

Stamp duly on the share capital of a limited company

The capital duty on an increasc of nominal capital is 10s. {50p) for every £100 or fraction of €100
{Scetion 41, IMinance Act 1983). Ifor this purpnse a sepuralc statement of the increase should be
g 302 duly stumped, or alternatively, form 104 (combined Notice and

Statement) may be used. The duty
guarantee and not having a share

is nol puyab
capital.

lc by an unlimited company oF by a company limited by

4 within' 16 days after the date of the passing of the resolulion
payable nn the stamp duty due (Section 5,

- Capital duty when payable must be pai
. otherwise interest at 5% per annum from thet e istalso
wo ] Revenue Act 1903). : Sl T A :
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Form l\fo. 28

{No filing fee payable)
Number of ) 1036027 7./
Company |

THE COMPANIES ACTS 1948 to 1967

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
) into STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
divided, or Converted into Stock, or of the Re-Conversion into Shares of Stoek,
specifying the Stock so re-converted, or of the Redemption of Redeemable Preference
Shares or of the Cancellation of Shares (otherwise than in connection with a reduction
of shave capital under Section 66 of the Companies Act 1948).

Pursuant to Section 62 of the Companies Act 1948.

Insert the

N‘;}g’ of BIBBY BULK CARRIERS
Company
LIMITED
Presented by Presentor’s Ref\ erence...“..-..fe.!.‘hsé_

BIRRY BULK CARRIERS LIMITED,

NORWICH HOUSE, WATER STREET,

LIVERPOOL L2 8UW.




WO LPHE BEGRSTRAR O COMPANLS,

BIBBY BULK CARRIERS

LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act 1948

that on 3lst December 1976 all the authorised and -
’ issued Participating Preference Shares of the

Company were redeemed

R

Lana e

: (Signature) W&‘ '

(State whether Director or Secretary) Pirectox

4

Dated the 31st day of Decembex ..1976

-

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

A

)



Company No. 1036027 | N

,e"
THE COMPANIES ACTS 1048 to 1976 !

COMPANY LTMITED BY SHARES A
SPECYAL RESOLUTION \vf*
& of
' BIBBY BULK GARRIERS LIMITED

Passed on the 12th June, 1978

At an Extraordinary General Meeting of the Company convened and held on ‘the
12th June s 1978 the following Resolution was duly passed as
a ’Specia,l Resolution:~ »

SP}K}I Al, RESOLUTLON

THAT the provisions of the Gompany's Memorandum of Assr:c:.a.,:.mz w;.th
respect to the objects of the Qompany céntained in Clause 3 be and
they are hereby altered by the re-—-des:Lgnatlon of pardgraph (0)

(0) (i) and the addition to such paragraph of the follom.ng sub-~

paragraph designated as (ii):-

mo(ii) To gua,r'antee, support or secure; ﬁhether by
p\,rsonal covenant or by mortgaging or charging all or any
part of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by both -such
means, the performance of, the obligations of and the
repayment or payment of the principal amounts énd of any
premiums, interest and dividends on any securities of any
person, firm or company, including -(without prejudice to ‘the
generality of the“foregoing) any company which is for the
time being the Company?s holding cbmpany as defined by
Section 154 of the Companies Act 1948 or another subsidiary
as defined by the said section of the Companyts holding company

or otherwise associated with the Company in business,!
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The Companies Acts, 1948 to 1967

ate No. 1036027 -~

<42

COMPANY LIMITED BY SHARES

ARTICLxS OF ASSOCIATION

MEMORANDUM

3

and

3

of

N

BIBBY BULK CARRIZRS LIMITED

N

Incorporated the 23rd day of Decenber,

/

1971

" HILL, DICKINSON & CO.,

Liverpool.
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) ROYAL SEAL

: ' CERTIFICATE OF THCORPORATION

No. 1036027

; 1 HEREBY CERTIFY that BIBEY BULK CARRIERS IIWLTED is X

Given under MMy hand at London the 2%rd December 1971

. b’\ " ) ) v
2 ' this day jncorporated wnder the Companies Acts 1948 ;
ﬂ : e to 1967 and that the Companuy is Limited. g

i

P

7,5, KNIGHT

.
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sy B - Asss.etant Registrar of Companicts
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o " The objects for

_(A) To purchase, charter,

-

COMPAHY TIKITED BY SUARES

r

MIMORANDUM OF ASSCCIATION
. of : ... .

. BIBBY BULK CARRIERS LIMITLED

Tho name of the Company is'BIﬁBY BULK CARRIERS LIMITED

The registered office of {he Company will be situate in BEn-iande.

(8)

which the Company is established arel-
hire, build, %ake in exchanpge ox
otherwise acquire, hold, and employ steamships, motoxr
véssels and vesselé of every description, or any shares

-+ 1nterests therein or in their insurance, freights, ox

»

engagements, and to maintain, repuir, re-class, improve,

alter, sell, exchange, or let out to hire, or charter,

load on commission; OX otherwise deal with ané disphse
of any chips or vessels, or shares or interests afor.said.
Po carry on in any part of the world ail ox any of the

businesses of shipowners and managers of shipping propeviys
ship brokers, insurance, Passenper, and general brokers,
dock owners, ship repalrers, engineers, shipwrights,
general contractors, freighi contractors, merchants, and
carriers by lari, air and sea, tender, tug and barge

ovners, lightermen, master porters, stevedores,; owners and

hirers of passenyar, baggage and goods vehicles, and trucks
ond bogics, forwarding agunts, ice merchants, refrigerating
storekeepers, voxchouscmen, wharfingers and general {raders.
Tolcarry on the businces of marine ilnsurance i all its
branches, and in particular, without prejudice to the
generality of the forrgoing words, to make or effect

insurances on ships, vascels, bonbt, and eraft of all linds,

' :J &

(GA o R
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M
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i

B T

e
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(D)

(B

and on [oods, merchandise, live or dead stock, IULETESs
effocts, specie, bullion, or other property, respondentia
ana bottonry intorests, commissSiOns, profits and {reiphts)
plso to join or become & member of ony companys association
or club which may insure against any 105505,453%5&95, risks
and liabilitics of all hlndh, that may affcct the Company on
the mubual principle or otherwlse, gnd to contribute Lo the‘
losses, Gamages, risks, liabilitigs and expenses undertaken
or incurred by any sucﬁ cCoOmpanny s association or clube.
To acquire, construct, establish, improve, maintain, work,
ﬁénage, and contrwl, any docks, wﬁarves, piers;'jetties,

Ay
quays, bridges,fc&nals, roads, tramvays, roilvays, cold
storage depots, coal. depots, oil and fuel 1nstallat¢ons,
warehouses, workshops, 5tores, hotels, restaurants; Or

other works and conveniences wiiich may seem calculated

“directly or lndlrectly to advarce the Company's interests,

and to contribute or subbcr+be TO Suboldlbe or otherwise
assist or take any part in any such operatzona, and’also aE
to apply for, purqhase or otherwise acquire, reglster, use,
exercise, develop, grant licences in respect of, or otherw1se
turn to account,lany trade marks, tfa&e namesd“pﬁtents,
brevels d‘lnventlon, licences concessidns and the like or
any part interest therein, and vhether exclusive or non-
exclusive or Limitei.

To buy, 8ell, import, or export and deal in propexty,
merchandise and proauce of all kinds, and carry on gpy other
{trading mercantile, comnencial manufacturing, or financial
businesses, undertakings, operatiohs or transactions which
can conveniently be‘cafri@ﬂ on in conjunction with or in th:
prosccution or {furtherance of any of the objects of the
Company, OF viiich may we calculatéd directly or jndirectly
to enhonce the vaiue of or render profitable any of the

Conpuny ' propexty or rights Tor tho time being.

c?



()

(@)

NG:Y

(1)

(3)

(1)

To gonstruct, carry out, puiniain, improve, managé‘ werit,
control and superintend any peservoirs, watercourses,
hydp=vlic works, gasvorks, clectric works, factoriés, and
other works and conveniences which may be considercd directly
or indirectly conducive to any of thie Company's objects, and
to contribute to, subsidise, or otherwise assict or. take poxrt
in the construction, carrying out, maintgnance, jimprovementy
managenent, working, control, or guperintendence of 5ny such

works or convenicences. . ‘ o

To pay .ont of the funds of the Company all coste, charges and

expenses preliminary and incidental to the promobtion, forrpation,

establishment, registration end advertising of the Company<aﬁd
the issue | © its capital.

To manufacture and deal in all kinds of articles and things
requireh for the Purposcs of‘any such business as aforesaid =¥
commoﬁly derlt in by persons engaged in ény such business.

To purchase or othervise acquire for any estaté or interest:
aﬁy property, assets or rights of any'kind‘which mayééppear to
be necessary or convenienﬁ for any busiﬁess of the Compény$ and
to develop and turn to account and deal with the same in such l
pmanner as may be thoﬁght expeéient, and to erect and construct
gnd equip, reucoystruct and alter buildinés ane works of all
kinds. |

To estailish, maiﬁtain, develop, extend, subscfihavto or
subsidise any assoclation, institution or fund whichlmay seen
directly or indirectly conﬁuciﬂe to the inﬁerests of the Company,
and in particular with a view to experiments, or to the
protection of the intercsts of masters, owners, or employers
against strikes, workmen's combinations, O¥ cthérwise.

o borrov and raise money and to secure or discharge any debt
or oblipgation of or winding on the Compony in such wamer as
may be thought fit, and i particular by mortgages and chavges

upon the undertaking and all ox wny of the propexrty and apsbts
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SPUCIAL I SOLB IO

~

oL

BEGBY BUR { 3'?;’-?'[’"11‘3 LINID

Passed on the 12th June, 1078

At an Ixtreaordinary Generzl Meeting of the Company ceavened and held on the
i12th Juue s 1978 the following Resolwiion was duly passed as

a Speciul Resolution:~—

. SPRCIAL RESOLUTTON
: THAT the provisions of «the Cospany?s Memorandum of Association with

respect to the abjects of the Company contained in Clause 3 be and
they are hercby altered by the re~designation of paragraph ()]
(0) (i) and the addition to such paragraph of the following sub-

paragraph designated as (1) :~

P t (1) To guarantee, suppoxt ox seourc, whether by
personal covenant or by mertgaging or charging all or any
. : part of the wndertaldng, propcrty and assets (present a,m'i
futurc) and uncalled capital of the Company or by both such
means, the performance of, the obligations of and the
::‘cpuyment cr pziymm{f: of the principal amounts and of any
promiwns, interest and dividends on any securities of any
. parson, firm or company, including (without prejudice to the
. gcncraiity of the foregoing) any compony which is for the
time being the Conpanyt!s holding corpany as defined by
Seotion 154 of the Cowpanies Act 1948 or another subsidiary
as defined by the said section of the Company's bolding cmnpa.n:,:

or othervise associated with the Company in business. !

of any ol compreg.

[ el .
t o () Mo mubmcidha for, waberurite, yurchase oo otheeuioe pinive, and




(present and fulure) ang the vrealied orpital of the CGe poay,
or by the creation aud icsue on such Lerns us 2oy be thoveht
ezpedient of debentures, debenture stock or oifior ceewrities
of ony deseription.

(L) To drav, wake, accept, endorne, discount, nasotiate, exceuto,
and issue bills of exrhenge, promicsory notes, bills of lading,
varrants, and other negotiable, transferable or mercontile
instrumeniic, and to give or praéure to ba given, bonds or
security for, or to make ‘depogits in respect of, customs and
other.dutios, charges o chligations.

M) To amalgamate or cnter into perinership or any joint purse ;
or profit~sharing arrungement or co~operate in any way with !

- any company, firm o» perécn carrying on or praposing to caryy

. on any bgsiness vithin tho objects of the Company.

" (M) T promote any comyaﬁ& whose objects shall dinclude tho .
acenisition of w1l or uny of the assets or linbilities of the . i
Company, or the promotion of which shall be considercd to be

|

caleulated to advonce directly or indireotly the objects of the

[
j=5

Company, or the intevesis of itsg members.
CO%E)TO receive money on desnait or otherwise, and to lend money to
. and guarantee the performance of the obligalions of, and the
payment of the capilal and principal of, and dividends aﬁd .
|
intercst on, any stock, shares and securitics of, any cempany, |
firm or person in any case in which such lean or guarsnice nay '

Oy
he considered Likely divectly or indirev 1y to further the

ng
. .y Objects of the Campuny or the interests of its membors.

SP) To sell, lease, grant licences, b;sements and other rights over, l
and in any other mmner dead wilh or dispose of, the undertaking,
mroperty, assels, riplbs snd effcots of the Conpary or un§ rurt
thereol for such wonuiderntion and upon cueh werms as ray he
Lhought %, and iu prrtiowloor for ctocks, shares op tenmzd e

of any olh r comyrny.

™

. Q) Mo subpepiha for, wulermwdte, 1orelsn

Se or othewsoe orpive,




(Rr)

‘ ,: . (s)

+ N (T)
j

" (u)

to hold, diespooe of, and deal in the shares, stocks and

pecuritics of ony ecompany promoted by the Company or

carrying on or proposing to corry on any businesz within

the chéectu of the Conpany.

To take all necessary or proper steps in Parliament or

with the suthorities, national, local, municipal or

otherwise, of any place in which the Company may have
interests, and to carry on any negotiations or operations

for the purpose of directly or indiresctly corrying oubt the
objehts‘of the Comwany or effecting any modification in the
constitution éf the Company or furthering the interests of

its members, and to oppose sny such steps teken by any other
company, firm or persen which may bé considered likely direccily
or indirectly to prejudice the interests of the Company or it
members.

To procure the regictratien, inecovporation or recognition of
the Company in or under tne laws of sny place oubside England.
To subsoribe or guarantee money foxr any national, local,
charitable, benevolent, pubilic, peneral or useful ohbject, or
for any exhibition, or for any purposé.which may be considered
Llikely dircetly or indirectly to Iurtirr the objects of the
Company or the interests of its mewbers.

To grant pensions or gratuities to any officers or cmployees
or ex~officers or ex-uuployees of the Company {(including
Directors helding or who have held the office of Masuging
Dipector or any other office in the Compeny and Directors who,
without being ampointed to any specified office are performing
or have performed scrvices beyond the ordinary services of o
Diroctor and are deveting or have devoted thercto the whole or
substrnbially the whole ol thelr time ond ptiowtion) or the
relstions, connections cr dopendanis of wiy ovch pornens Crout

56 lhut ne sueh pension or gratuity sholl be gronted by the

Company to wny Direclor withoul the smicbion ef iue U 1y




&

in Gemeral Loebing), and to effect inwurances in conuectei .

with or an rolntion to, any pension or puprerananution selici ot L
F for such pificers or coployeces of the Company, and to estublish L
or support assoeiniions, inctitutions, clubs, funds and truots ‘ “

o, “

vhich may be considered calevlabed to benefit nny such persens ;.-;3\'3;‘ :

, or otherwise ndvanee the interesto of the Company or of itw f“;‘:;
memkers. ' ‘
"li‘-“a: aT,

(V) "o adopt such means of malking nown the services or producis . ‘:\‘*:u ‘
of the Company ac may Seem expodient, and in particular by : » :f.'ﬁ" =
, . advertising in She Press, by circulars, by purchsse and ‘ \._'l’?-‘ ‘
; PRI
exhibition of works of ort or interest, by publication of e

books mnd periodicals, and by granting prizes, revwards, and ‘?' "‘:-:_

' ! e

' donations, and to adopt such measurés as may seom expedient ‘ i‘ I

. I o
for sccuring the goodwill and support of persons or companies } 3‘“’
. ' ' 3 ok
o with vhom the Company may have dealings, and in particuler by ! "'-f:q ‘:
. | p LAWY

.. giving, or agreeing to pive, ony special adventages or privileges wha th “""‘l

N as regards the performance of services, the supply of Loods, .‘ w

! _ N

rebates, discounts, bonuses and commissions whether in relation ' : :;f:'

to the profits of the Company or otherwisg.

= e
(#) To invest any moneys of the Company not for the time belng i i a.-:“.
., reguired for the general purposes of the Company in such E i f.t,g:«
" H bd
jnvestments (other than shares 1 the Company) as may be t ',’r’;‘ ‘ﬁ
. ; p it
- thought proper, and to hold, sell or otherwise geal with such ! ,,h,: ‘_h-_”"':""
investaents. ' ' Tt 3y :
! (x) To disbrihute among the members of the Company in specic any ; :.;:'%ﬂ:‘
1:,.' *
' property of the Company. . “: o
‘ 1
. (Y) To do all or any of the things and matters sforesaid in any | X "':va;*:"
' l.r 4
P part of the world, and oither as principals, agents, contractors, | BRRR Ei-.“! e
o [
I trustees or o‘tl:‘crwise., and by or through trusteen, agents or ' A i
. R
. obhurwise, snd cither slona or in gonjunction with otheus. : J K]
(%) P do 11l suel other thinpgs as any bo concidered to be ineidrrtol’ .‘:‘:._.r 3 D
. , ' X0 i :
3




1)

or conducive to the above objects or eny of then
Provided always that nothing hercin contained shall
ompower the Company te carry on the business of life
assurance, accident nesweance, fire ihsurancc, employers!
lisbility assurance, industrinl assurance, motor assuronce,
or ony business of insursice or re-insurance within the
meaning of the Assurance Companies Act, 1909, or any Act
anending, extending or re-enacting the same.
And it is hereby declarod.that the objects of the Company as
sﬁecified in each of the foregoing parégraphs of this clzase (except
only if ond oo far as otherwise expressly provided in any paragraph)
shall be seporate and distinct ovjects of the Company and skall not
be in snywise limited by reference to any other paragraph or the
name of the Company. !
4,  The 1liability of the members is limited.

5. 'The sharc capital of the Company is £100, divided into 100

ghares of £l each.




-t

WE, the ccveral persons whose names and addresses ave subseribed,
are desirous of being formped into a Courany in yursuance of thig
Hemorandum of Association, and we respectively agrec to take the
nuwber of chares in the coapital of the Company set opposite ocun
respective names. )

- Nunber of Shares
HAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS |taken by each
Subscriber

P.5, \latson

Equity & Law House
47 Castle Street \ Ol
LIVERROOL 12 9UB -

Solizitor : \ .

Halcolm L. Hopes OHE
Bquity & Law tHouse,

7 Castle Street ,
LIVERPOOL L2 9UB

Solicitor

Dated this Yth  gay of December 1971, ?

Witness to the above Signaiurcs -

J. Palo
k7 Castle Street Liverpool

' Chartercd Accountant
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

P.S. WADSON

BUITY & LAW HOUSSH
L7 CASTLE STRERD
LIVERPOOL 1.2 9UB

'SOLICITOR

’

MALCOLM B. HOPES
BQUITY & LAW HOUSE,
h7 CASTLE STREET,
LIVERPOOL L2 9UB

SOLICTTOR ‘ - o

Dated this  1hih day of December

Witness to the abovs Signatures -
J. Pate

h7 Castle Street Liverpool
“Chartered Accountant
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ARTICLES OF ASSGCIATION
of
: BIBBY PULK CARRIERS LIMITED
(Mew Artizles of Associabtion adopted

by Special Resolution passed on
) Dot Tdune 1972)

‘ * PRELIMINARY .

L« The Regulations contained in Peri II of Table A (hereinafteor
' called "Table AM) in the Pirst Schedule to the Companies hct, 1048
axcept whaere the same ace

contained in Part I thereof.

| Co . e e s SHARE CARITAL

. 2, The share capital of the Company at the date of the adoption

© of these Articles is £4,000 divided into 3,550 10% Won--Cumulabtive

' pirst Proference Shaxes of-£1 each ("the First Proforence Shares")

‘ 360 6% Non~Curumlative Redecmable Pparticipating Preferonce Shares
.V of £1 egeh«("the Participating Preference Shares") and 100 Osdinuary
shares of &1 each ("the Ordinary Shares™) ‘ ’

3. _{i) the First Prefercnce Shares shall confer upor the helders

thercof:~
. , .
: (i) -Lthe right to be paid out of the profits of the
X ) Company available for dividend and resolved to
\ be distributed in respect of any finencial your
‘ . or olther porled a fixed Non-Cumulative preferential
. dividend at the rate of 10 por cont. per annita on
the capital for the time being patd up theron in
priority teo any payment to the holders of any other
- . class of shares but no other rigit to participate s
4, . in the profibs of the Company in any way whatever
1 .
' (i3) subjret to Tiaitation
. conlalind ordand W@
mioahe . iun v : RGN
§ subjoat to Lhe prier righis of Lhe heluers of the
Parbicionting relesaion Bharen ) o ERe waoeus 30 Lhe
Lo o dlvidesd oh Liguicuiion in vhit prerertosd
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«  (hercinafter called "the Act') shall,

© “excluded or varied by or are inconsiatent wikth these Articles, opply
. to the Company. Exceopt as otherwise stoted references heroin to

. _Rogulations in Table A shall be construed as referring to these

.
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aioh Ll

2hi the ol potd up ol Lio | fesh Pesforenon
Shnzi e bewrs Ao Joriy Llinwes e caount paid up on
the or?i}frjfyh-xur N4 SHe o e connensorent
. of such Ll.uw Jdellion

(£ii) no might to receive notice of or altend or vete ab
GRY geieral neevting 0f Lhe Comnony wioenlh an Shn aufi
of o noeeking the bBusiniss of whieh incluces Lthe cone
. sideration of a resolution ror winding up or reducing
the eapilal of the Coupiny and in any such cose holders
. of the First Preforence Shares shall ba eniitled Lo vote
. at sush maoting only in respect of any such rasolubion
. and shall have one vote for oach Pirst Proference
Share hedd by them respectively . .

vl

Yarr the purposes of paragraph (A) of thig Article the amnr
“asofits" shall have the same meaning as it has in sub-se
(5) of Scctien 526 of the Income and Coxporation *anns

{(B) The Perticipating Prexercnce Shares shall confer upen the
+ helders thercof:- .

. (i} the xight to be paid out of the profits of fre Company I
avalleble for dividend and resolvoed to bLe distribubed
in rerpect of ony financinl year or other pericd a |
fived non-cumulative preferential dividend at the rate |
ok G poer cent, per annun on the capital for the bime

o being pald up thereon renking #ftoer paymane of the
. fixaed preforential dividend on the First Proeferonce
‘.. Shares andd in priority te any pavient to ithe holders
‘ ‘. . of any other class of shares
' . 1
/ (i) the right to participste with the holders of Ordinary
. Shares in the Company in the profits of i Compan: .

(i€ any) remaining aveilable for distribution and
reselved o be distribuied in respect of any Financial

T . year or other period after the payment of “(a) the fined :
preferential dividends on the Pirst bPreference Shares A :

and the Pacticipating Prederence Shares for the time
being in issuc and (b) dividends at the rate of £2,000

T per annum to the holders of the said Ordinary Shares as .
a ‘class, in the proportion which the amount paid up on
“ha Participating Preference Shares in issue at the . '
P end of such financial year or other periocd bears to f

forty times the amount poaid up on the said COrdinar
’ Shares then in issue !

(1ii) +the right in a winding up or on a reduction of
’ capltal involving repayment of cawvital paid up on
any class of sheres to repayment of the capital
paid up on such shares in priority to any repovaent
of the capilal paid up on any cother class of shares
of the Conpany

n

} = bul (suve ag provided by the provisions as o redemplion hercinafber
contained) no furdther right to participate in tho prefits or assots

tu
ci the Comnony
VAt E L

L .
]

in the cooe

lgu o X L
any goenaral mecking of tha Company




i & av o ann Bles hamopnetasd o wRESG Footends shes
e iy rabion o Lo cotall s Zor weIrdlinzeap or
pecueing e ewpited f Thr Counany oxd S orey
such et e holddl . of the Varbiedp T VoSt e
Shnswth sheld oo oomuicled 0 anles e ¥ shell eeLAng
only n resjeact ol ony aued: corolubion ord chall have
‘ one vule for toch puriicipating Prefurence Shore held
Ly them pespectively
4 . »
- (c) Subjesk to Scotlon 58 of the sct the following provislons

as to podemption of tha pariicinating Preforonce Shares shall have
eiffect, nomely:~
(i) “he Company may on giving to the holdenrs of tha
shares o be redeeomcd not less than three months!
previous notice iy writing of its intaention
so to do rodecm ot any tike after 31lsl Decenber
1975 ouk of the profits or noneys of the Conpany
which way lawfully be applied for thet purpose all
or any 0f Lhe participating Proferedsae Shares for the
time being outstanding and fully paid at par. Suah
.potice shall specify the asarkiculur chares to bea

a gpedecnnd, the date Fixed for redemption and the
. place for such redemption. AL the tine and pilace
' . . so fixed the shares in respect of which such nobtice
. 48 given shull Dbe rodeemed by the Compony st par

(11) Subject to theprovisions of Section 58 of the

Act any of the periicipating Prefoance Shares not

previousiy redeemed shall be redeemod at par on
2lst Ducomber 1992 or so s00n thercufter as the
. Company shall be able to comply wikth the provisions
of the Act h
¢iii) in the event of a partiesl redempéiOﬁ under the
provisions of sub-paragraph (1) of this paragraph,
' _the particular sheres +o be rcdeemed shall be
selected by a drawing to pe made in such mannck as
: the Board shall determine as convenient for &electing
the nuaber of shares reguired to be drawn, evesy such
- . drawing to pe made in the prescnce of a Selicitor of

the Supreme Court .

4 subject to the provisions of Scotion 58 of the Act, any profergnce
ghares may be issucd on fepns that they are, ox st the option of the
Company are to bo liable, to be redeomed on such Lerms and in such
monner as provided in shose Articles orx os tho Company may Dy special
resolution detormine.

FODTFLCATION OF RIGHTS

Se Subjeet to the provisions of gaction 72 of the Act, ell ox

sny of the special rights for the time being attached to ony clasr
of st.res for the time rneing issued oy irom time o tine (whoethoxr
or not Lhr Company is heing wound upl) Le alteraed or abrogolwd with
the consent in writing of the holders of noi lesos Lhan three-JTourths
21 G of dhat sloaan of wiii b eanstian ol oan

- o olubion panaes atoé cer oAb can el oeldnes OF

in cueh ahmes.  Peoany avLh nantrne Gt ted o TEL

ol siean ol theon stine ool b
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OO Cirn
. UHNTSEUED SHARED
- L} &-r L] s R . -y
(te Hahoul projunioe o oy

v spechill right previously conferred
on Ahee holdor of ey chares or clesc OF shares and subject to any
dircation to the cunbtzory Lhat pay bo given by ihe Company in
gonaral muetling all Lhe shires of the Coupuny for the time halng
uhinoued shill hae et the Jdisponcl ol
allek, gront opticns over on othorwise dispose of them to such
gmm@mzmsmmtﬂmsamlmrsmhcmmmmmumumduwnnmm
terms and conditions as the Directors moy detemnine, but so that
no shares shall ke issued at a discount cxcabt in accordancce
with 8Scetion 57 of tho Act.

the Pirectors who sy ofler,

GENERAL MBEITINGS

7.  Subjoct to tho provisions of the fet, a resciunlion in
writing signed by all the Hembers of the Company who would

be enbitled ko receive notlce of and to attend and vote at a
general meeting et which such resclution was to o proposcd

or by thair duly appointed attoxneys, shall be as valid and
nffoctual as LF it hod been passed st 2 general meeting of the
Coppany duly convened and held, Any such roselution may
consist of soverzl documents in the like form each signed by
“ne or mera of the MNewbers or thoir attornoys, and signzbure in
the case " of & bedy corporate whilch .is a Member shall be suificient
if mede by a director thereol or by its duly authorised

! pepresentative.  Regulation 5 of part II of Table A shall not

apply.

2. No business shall be transacted at any gencral meating
* (including any adjournment thereof) unless a quorum of Members
‘io prosent at the time whon -£he meeting proceeds Lo business
and thooughout the meeting. Two venbers present An person ok
'Ly peony «and wntitled to vote shall be a quorum For all purposecs.
Regulation 4 of Part Il of Table A shall not apbly.

D A poll may he demanced by the Chairman or by any Nemben
raseie in porson or hy proxy and entitled to vote and Regulation
of Table A shall be construsd accordingly. .

.

L B

’ DIRECTORS

10. Umless and until otherwise determined by the Compeny in
genereal acsting there shall be at least once Director. Regulation
25 of Wuble A shall be wodificd.cecordingly.

\11. 4Any Divector who by Laguest periorms spocial scrvicoes OX
any purposes of the Company A

gons or rosides abroad fow
remedse ool et roraners blon Ly WY 6f Loiusy, © eing,
Yoo bans ol pruelals o IR TIRTT R W TR M W AR

. Sl VIR A

wle Dirooiors iy @R 11 Ehe powers oF vhe Contoav to

. . it hew, g, amdepesczia syim
Pl of PO TRFRE FRPLE I LV et sy T Lot z..\\__n.‘_..' O

o Cotapiay to andariadiing,

property et Wit Led wapiiat,
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o Coopany of of any pagt et warly
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yj. Heguiztion 79 o pable 4 shall

3

* Sm. B Direetor who 1o in onywy elther direchkly o 1sr
sptorentod dn @2 venbrict or ninoposad conbroct with the y‘
Lhial deglors the natura of his snterest at a meoling of nirectorns
in occordoncd with Scetion 189 of the Act. Subject to sueh dirclanurne,
a Dircctor shall be entitled to vobte in respect of any contrust oX
arrangement in which he is interested and if he sholl do o his

: yoba shall be counted and he may be taked into cccount in ancortaining

whother a quorum is present. Paragraphs'(EJ and (4) of Regulation 84
of mable A shall not apply. .
14. (A} EZach nirockor shall huve the power Lo appoint any
persen to he his alternate dircctor and may at his discrction .
ruiove such siternate director. T+ such alternata director is not
& Director, sueh appointment, unless previously approved by the
Divectors,shall have affect only-upon.and subjcct to being so .
approvad. ANy appointment or resnoval of- an alternake dirgctor akall
pe cffected by writing deliverod at the Registered Office of the T

 company and signed by the appeintor. . . .

(n) An alternate director shall be entitled to raceive nollces
. . of meetings of bircctors or committens of Directors {o the sane

- extent &5 ghe Director appointing him and shall bo enlitliced to
: attend end vole as & pircctor to the sano exhent as the Director
. appointing him at any su.n meeting &t which the Dircchor

appointing him is not personally present and genarally at such

neeting to perform all the functions of his appointor as &

Piroctor and for the PUrpeSaes of the procacdings at such meeting

thoe provisions of thesc presonts shall apply as iFf he ware o ‘
pirector. AW pirector acting as an alternate director shall

have an additional vol? for.aach Directol for whom ha acts as prteopnatid. .
' T{ his appointor is for tha time being absent from the United wingdem ‘
n

or temporarlly unable to act through ill-hecalih oxX dieability the
siguature of an alternabd director to ony resolutien in wriking of
the Director snall be as effcctive as the signaturc of his

appointors. AN alternate director shall not (save a$ aforesaisd)
have powcr'to ach as & bixcctor nox shall he be decmed Lo bhe
a dircctor for the purpoescs of these Avticles.

(c) A1 alternate direclhonr may beo repald cxpansed and shall
bhe entitled Lo be indomnificd hy the Compeny to Lhe same extont
mabatis mubandis as if he were a Dircolor put he shall not ba
cntitled to recelve Sron the Company any remuneration in his
cupacity as a ternebc director.

(pY  An altornete diroctok shzll ipso saclo cease to be an
. tlbornale dircckor LT his appointor ceascs for ony reason to ha
& Dircclor provided Lthot LF ot anly neeting any Dircator retives
) puk is re-clected uk Che saie moabing, any appointnent nado by
him pursusnt to this A-bticle which was in force dunedictoely
. bedore his retirement hall roaain in ionce as tnough he had -
v wet robhrod.
15, SLoany blmoe r Feen Line to tima:
(4) i oDl ox helders of @ Reforday in naninal
vilue of such pert o2 eho daeaed Ghao casstienld ;
1, '
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(i)

may appoint any person Lo be a Director or xremove any Lirector from:

office.

without prejudice to any claim such Director may have for dana

of the Coupany as confers the right for the tine
eing to sbtond and vote at gencral ol
tho Company myimmmarandum in writing signed

py or on pehal? of him or thean and leofb at or

u
4

9D
o
o

sent to tha Registered office of the Crmpanyi or

the Cnmpany in general neeting

’

Any ramoval of a Director from office horounder shall pe-

ges

for wreach of any,contract of service between him anid the Conpéanye.

.

16. The

Director

rriicle.

Pirectors shall have power at any time and from time to
time to appoint any person to be a Director either t £ill @&
casual vacancy or &s an addition o the existing Directors. ANy

so appointed chall (subject to Regulation 88 of Tabla
hold office ungil he is removed pursuant to the last preceding

i .

Al

17. Regulations 89 to 97 (inclusive) of Table A chall not apply.

18. The

‘of their

Managing

Directors may £rom time to time appeoint one oI mere .
aumber Lo an executive office (including that of
pDirector, Manager oOr any other salaried office) for

. such period and on sguch terms as they.shall think Fit, and

subject to the terns of any agreement entered into in any

torms of

cause-to

. apply.

C“particular caseé, may revoke such appointment. .subject to the

any such agreement the appointment of any Bireckor as
aforesaid shall pe ipso facto determined ii he ceasa from any

he a;Directox.l Regul

ke N

ation 107 of Table A shall not

P .

19. A Hanaging Director, Manager oOF other executive officer
.as aforesald.shall receive such remuncration (either py way of

salary, commission, narticipation in.profits.ox pension or
otherwise howsoever, whether similar to the foregeling or not)

as the

shall not apply- 3

-

20.~ The
of the b
fixed sh
when the

irectors may determinc. Reagulation 108 of Table A

PROCEEDINGS"OE.DIRECTORS

T quosam necessary for the rransaction of the business
irectors may be fixad py the Directors and unless SO
all be two except where there iz only one Dirpctoxn

i

cuorum shall be one. Regulation 99 of Table' A shall

not apply-

2l. A X
the time
at @& mee

gist of
wore of
corporat
dircector
ropresen

esolution in writing signed DY 211 tha Directors for

-

n

pbeing shall be as valid end effectual as 2 resolukion passed

ting of the nirectors duly convened and held, and may

con-

several documents in the likes forw each signed by one Or

the Directors, and signature in the case of a pody
e which is a Director chall be sufficient if made by
of such hody corporate o by its duly aubhoriscd

J.

tative. rRegulation 106 of Tablce A shall nob azply.

a
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Tee : PEHSIONS AND :‘.T;I..C-'."’:\T!C!ifi

22, The Directoxs may grant retiriﬁg-pchsions or annuitics or
othor allowances, including allowances o death, to any person
or o the widow OF dependants of any bperson in respect of
gprvicas renderc& by him to the Company a8 Managing Directol,
Manager ©X in any other executive office or ‘cmployment in the
Company of sndirectly as an executive officer or cmplovyee of
any subsidiary or associated company of the Company oOF of its
nolding Company (i.f any) oF of any.predecessor in business

of the Company notwithstanding that he may be. OX mal have been
a Director, and may make.payments towards insurances or trusts
for such purposes in respect of any.suCh,persons and may
includexrights in respect of such pensions, annuities and
qllowances in the terms of éngagement of any such person.
Regulation 87 of Table A shall not applye

o . INDEMNITY. . ‘ _
23, Every pirector, alternate director, Managing Director or
other executive officer and suditor of . the Company shall be \

.indemnifiedsoug of the funds of ghe Company against all

1Tiapilities sncurred by him in. such, capacity in daefending D
any proceedings whether civil or criminal, in which judgmentfv'
»is given in his favous, or in which he is acquitted, or in

connection with any application under,Section 448 of the Act

5 " . . e

¥
!

in which relief is granted to him by the Court. , Cow

[



