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CHAPTER 1.

An Act to authorise the Trustees of the will of John Howard A.D.1912.

deceased to transfer to a company with limited hability
to be hereafter formed the business of the testator and
certain lands and premises held in connection therewith
and for other purposes. [13th December 1912.]

HEREAS by his will dated the third day of July one
thousand nine hundred and eleven John Howard of Sibton
.Park Hythe in the county of Kent Esquire (hereinafter referred
to as ‘‘the testator”) appointed his brother William Howard
Philip Hardwick and Iivelyn Andros de la Rue to he the
executors and Trustees of his said will and appointed his wife
Emily Violet Howard sole guardian of his infant children during
her life and after her death appointed the said Willhlam Howard
Philip Hardwick and Evelyn Andros de la Rue and the survivors
and survivor of them and the executors or administrators of
such survivor or other the Trustees or Trustee for the time
being of that his will (in the said will and the following recitals
thereof referred to as * the Trustees’) to be such guardians or
cuardian :

And whereas the testator after making certain specific and
pecuniary bequests to be pald and enjoyed free of all death
duties devised his freehold residence and estate known as the
Sibton Park Estate to the Trustees upon trust to allow his said
wife to have the use and enjoyment thereof during her life or
widowhood she providing there a home for his son William
Robert John Howard and subject as aforesaid in trust for his
said son absolutely subject to any incumbrances thereon and
subject to a proviso .that if his said son should die under the age
of twenty-five years the Sibton Park Estate should be sold and
the net proceeds should be held upon the trusts thereinafter
declared concerning the testator’s residuary estate:
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And whereas the tesftator devised and bequeathed by his
said will all his real and personal estate not thereby or by any
codicil otherwise specifically disposed of and which he could
dispose of by will in any manner he thought proper either as
beneficially entitled thereto or under any general power unto the
Trustees upon trust that the Trustees should sell the said real
estate including chattels veal and call in sell and convert into
money such part of his personal estate as did not consist of
money and so that they should have the fullest power and
discretion to postpone such sale and conversion for such a period
as the Trustees might in their absolute diserefion think proper
and so that any reversionary intevest should not be sold until
it fell mto possession unless the Trustees should see special
veason for sale And the testator dirécted that the income of
his personal estate however -invested should from his death be
treated and applied as income and that no part thereof should
be added to capital except accumulations (if any) made under
any of the provisions of his said will or under the statute in
that behalf and that as to the said real estate until sale thereof
the Trustees might manage the same with all the powers of
absolute owners and might lease the same or any part thereof
for any term of years at the best rent to be reasonably obtained
without taking a fine and that the rents and profits of the
premises should after payment thereout of all rates taxes costs
of management and insurance and repairs and other outgoings
properly payable out of income be paid or applied in like

manner as the income of investments representing the ploceeds

of the sale thereof would be payable or dppllcable

And whereas the tesmtm by his said will exple%ly authol ised
the Trustees to continue for such period as they should think fit
his business of a paper manufacturer carried on at the Chartham
Mills Kent and for that purpose  to retain and employ therein
the capital which might at his death be employed therein and
from time to time out of his residuary estate to augment or
reduce such capital as they mlght in their unfettered discretion
deem expedient and he directed that the Trustees might leave
the entire management of the said business to the then present
manager Henry Cremer if 11V111g at the time of his death or to.
any other manager subject to any agleement that might be existing
between him and the said Henry Cremer “or other manager at

'_the time of his deaJth at such salaly or percentage on the profits

of the said business and Wlth such powers or authorltleq as might
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be deemed proper and that in such case the Trustees should be
free from the necessity of atftending personally to the said
business further than requiring any such manager to render
once or oftener in every year an account thereof which account
the testator directed should be verified by a competent accountant
and the testator further declared that all profits or interest
accruing to his estate from the carrying on of the said business
should he treated and applied as income of his residuary estate
and that the Trustees should be free from all responsibility and
be fully indemnified out of his estate In respect of any loss
arising in relation to the said business :

And whereas the testator directed the Trustees out of the
money to arise from the sale and conversion of his said real
and personal estate and. out of his ready money to pay his
funeral and testamentary expenses and debts and also the
legacies thereby bequeathed and the death duties in respect of
such of them as were given free of death duties but so that all
legacies should be paid primarily out of his personal estate and
to invest the residue of the said money In their names or under
their legal control in any of the mmvestments thereinafter
authorised with power to the Trustees from time to time with
the consent of his wife during her widowhood to change such
investments for others of an authorised description :

And whereas the testator by his said will declared that the
Trustees should out of the income of the investments constituting
or representing his said real and personal estate (in the said will
and hereinafter referred to as “the trust fund ™) in the first
place keep down the inferest on any incumbrances affecting the
Sibton Park Estate and subjeet thereto should during the life
of his said wife stand possessed of the trust tund and of the
annual income thereof upon the following trusts and provisions
(namely) :—

Hirst The I'rustees were to pay the whole of the said
income to his said wife during her widowhood unless and
until his son William Robert John Howard should have
attained or should attain the age of twenty-one years and
in the meantime his said wife was out of the said income
to maintain and educate his said son in manner befitting
his station in life and to bear the cost of the upkeep of
the Sibton Park Estate,

Secondly If and when his sald son had attamed or should

attain the age of twenty-one years or on the re-marriage
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A.D_.l91_2. of his said wife whichever should first happen the
Trustees were to divide the annual income of the trust
fund into two parts of which one (in the said will and
‘hereinafter called ““the treble shave of income ) should

be three-fourth parts of the said income and the other
(in the said will and hereinafter called “the single
share of income”) should be the remaining one-fourth

part of the said 1ncome ;

Thirdly If his said wife did not marry again the Trustees
were as from his death or the attainment by his said son
of the age of twenty-one years whichever should last
happen to pay to her the treble shave of income during
the remainder of her life she thereout bhearing the cost
of his said son’'s education and the cost of the upkeep of
the Sibton Park Estate and were to pay the single sharve
of income to his said son during his life and if his said
son should die during the lifetime of the testator’s said
wite were during the remainder of her life (but subject
as aforesaid) to pay or apply the single share of income
m. like manner as the same would for the time being
be payable or applicable if his said wife were dead;

Fourthly If his said son married during the widowhood
of his said wile 1t was the desire of the testator without
imposing upon her any obligation so to do that she
‘should out of the treble share of income make such
further provision for him during their joint lives or until
she should marry again as she might think proper;

Ififthly 1f his said wife should marry again the Trusteces
were thenceforth to pay the single share of income to
her during the residue of her life free from any liability
for the cost of his son’s maintenance and education and
were out of the treble share of income to pay the cost
of his said son’s education and the cost of the upkeep of
the Sibton Park Estate and also to pay to his said wife
such a sum as the Trustees should think fit for the
maintenance of his said son while he was under the age
of twenty-one years and subject as aforesaid were to pay
to his said son during the remainder of his life one-
third part of the treble share of income if and when he
attained the age of twenty-one years and the whole of
the treble share of income as well as the income of any
accumutlations made under the trust thereinafter contained
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if and when he should attain the age of twenty-five years A.D. 1912,

and were to accumulate so much of the treble share of
income as should not be paid or applied under any of
the trusts aforesaid prior to his said son attalning the age
of twenty-five years or dying under that age in the way
of compound interest by investing the same and the
resulting income thereof from time to time in any of
the investments thereinafter authorised and if his said
son should die during the lifetime of the testator’s said
wife the Trustees were during the remainder of her life
to pay and apply the ftreble share of income and the
income of any accumulations made under the trust
aforesaid (subject to the payment thereout of the cost
of the upkeep of the Sibton Park Estate) in like manner
as the same would for the time being be payable or
applicable if she were dead:

And whereas the testator by his said will divected that on
the death of his said wife the Trustees should stand possessed
of the trust fund with all accumulations 1f any of the income
thereof whether made under the provisions therein contained or
under the statute in that behalf and which accumulations were
(without prejudice to the statutory power of applying the same
as current income) to be added to capital in trust for his said
son absolutely if he should sarvive the testator and attain the
age of twenty-five years And if his said son should not attain
a vested interest under the trust last aforesaid then in trust for
all or anv of the children or child of his said son who should
attain the age of twenty-one years or being a female marry
under that age and 1f more than one in equal shares And if
neither his sald son nor any child of his should attain a vested
interest under the trust aforesaid then if the testator’s brother
William Howard should have a son or sons living at the death
of the testator or born afterwards during the life of the
testator’s said wife the trust fund should be held in trust for
such son (if only one) if and when he should attain the age of
twenty-one years or (if more than one) for such one of such
sons as should first or alone attain that age And i his said
brother should have no such son as aforesaid or no such son
(if any) should attain “a vested interest under the trust last
aforesaid then the trust fund should be held As to one-fourth
share thereof in trust for Arthur Fife Pawson (in the will
called Arthur Jervis Pawson) if he should attain the age of
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twenty-one yvears As to one other fourth share thereof in trust
if. the said Philip Hardwick should have a son or sons living
at the death of the testator or born afterwards during the
life of the testator’s wife for such son (if only one) if and
when he should attain the age of twenty-one years or (if more
than one)  for such one of such sons as should first or alone
attain that age. As to one other fourth share thel eof In trust
for the :testator’s godson John Montagun William North if he
should attain the age of twenty-one years .As to. one-eighth
share thereof for the .testator’s stepson George St.  Vincent
Pawson if he should attain. the age. of twenty-one years and
As to the remaining eighth share thereof in trust if John
Jervis Pawson should have a son or sons living at the death
of the testator or born afterwards during the life of the
testator’s said wife for such son (if only one) if and when he
should attain the age of twenty-one years or (if more than one)
to such one of such sons as should first or alone attain that
age And the testator declared that if there should be a fatlure
of the trusts thereinbefore declared concerning any of the
aforesaid sharves then the share or shares as to which there
should be such failure and any-share or shares which should
accrue thereto under the provisions now in recital should accrue
and be added to the others or other of the said shares and 1f
more than -one. in the proportions which the last mentioned
shares bore. to one aﬂDthBl and- that every share aceruing
under -the provision now m 1@011:&1 should be held upon. the
same trusts as the original share to whwh it_acer ucd

- And whereas the testator empowered his smd son notmth-
standing any of the trusts ther einbefore cqntmne,d from time to
time or at any time by deed revocable or irrevocable or by will
or codicil to appoint to or for the benefit of any woman whom he
might marry and who should -survive the survivor of his said son
and the testator’s said wife during the residue of the life of such
woman  or any less period all or any part of the annual income
of the trust fund or of so much thereof as should not before
her death have been paid or applied under any power theren
contained and the testator declared that upon any such appoint-
ment the trusts and powers therein limited to take effect after
the death of the testator’s said wife should take effect subject
to the interest limited by any such appointment : -

- And whereas the testator by his said will declared that - aJl
moneys from time to time or for the time being in the hands
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or under the control of the Trustees and liable to be invested

under the trusts of that his will should be imvested in the names

or under the control of the Trustees in or upon any stocks funds
or securities authorised by law for the time being for the invest-
ment of trust funds or in or upon any of the public stocks or
funds or bonds or Government securities of the United Kingdom
or India or any DBritish colony or dependency or any foreign
Government or State or in or upon freehold copyhold leasehold
or chattel real securities in Great Britain (but not in Ireland)
such leaseholds or chattels real having not less than sixty years
to run at the time of such investment being made or in or
upon the bonds debentures debenture stock mortgages obligations
or- the guaranteed or preference stock or shares of any company
(other than a mining company) wheresoever and under whatever
laws the same should be situate or incorporated or carrying on
business which should have paid dividends wupon its ordinary
capital for at least three years prior to the time of investment
or in or upon the bonds debentures debenture stock mortgages
obhigations or the stock of any denomination of any public
municipal or local body or authority mm the United Kingdom or
in India or iz any British colony or dependency or in any
foreign country with power to the Trustees to transpose any
investments into others of any nature thereinbefore authorised :

And whereas the testator by his said will declared certain
other trusts and made certain other provisions with respect to
his said residuary estate which are not material to the purposes
of this Act and empowered his said wife during her life to
appoint a new 'I'rustee or new Trustees of that his will subject
to the provision that the number of the Trustees of that his
will should at all times be kept up to not less than three and
that in the event of the number becoming at any time by death
or otherwise reduced below that number the vacancy or vacancies
should as soon as circumstances would conveniently admit be
filled up so as to restore that number but nevertheless that any acts
or proceedings of the T'rustees or Trustee for the time being in
the interval before the filling up of such vacancy or vacancies
should not be invalidated by reason of the same not having been
done :

And whereas the testator died on the fifth day of October
one thousand nine hundred and eleven not having executed any

codicil to his said will and probate of the said will was granted
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out of the Principal Probate Registry to the said® William
Howard Philip Hardwick and Evelyn Andros de la Rue (herein-
after called *the executors”) on the nineteenth day of January
one thousand nine hundred and twelve : |

And whereas the testator was at his death the sole proprietor
of the said paper mills at Chartham in the county of Kent at
which he had for many years carried on and was at his death
carrying on the business of a paper manufacturer which had
formerly been the business of the testator’s father and had heen
and is a very lucrative and prosperous husiness :

And whereas the testator’s assets and estate not specifically
disposed of consisted in addition to the said business and the
property held 1n connection therewith or for the purposes
thereof of the items specified in the first column of the following
table which were respectively valued for probate at the sums
specified in the second column of the same table (that is to

Say ) :—
£ s d.
The Sibton Park Estate - - - 19,597 13 7
Stocks shares and investments - - 4,487 15 11

Debts due to the testator in his private
capacity and mnot connected with the
sald business - - - - 800 0 O

Cash on private current account at bank 1,400 10 11

Making a total of £26,286° 0 b

And whereas the testator’s liabilities at his death comnsisted
of the following debts (that is to say) :—

(@) Secured debts —

(1) Ten thousand pounds owing to the Trustees of
the testator’s marriage settlement and secured with
interest by a charge on the Chartham Paper Mills;

(2) Nine thousand five hundred pounds secured -
with interest upon the Sibton  Park Iistate ;

() Unsecured debts three thousand four hundled and sixty
pounds :

And whereas the estate and settlement estate duties on the

testator’s estate and the duty on legacies payable under his
said will amount to five thousand pounds or.thereabouts:
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And whereas the pecuniary legacies given by the testator’s A.D.1912.
will amount to the sum of four thousand one hundred and -
sixty-nine pounds fifteen shillings:

And whereas the testator’s intention as expressed by his
said will was that the Sibton Park Istate should not be sold
but. should he refained as a residence for his said wife and son
and the Sibton Park Istate 1f sold would not produce a sum
nearly suflicient after satisfying the said mortgage debt of nine
thousand five hundred pounds charged thereon to meet the
testator’s debts and legacies and his funeral and testamentary
expenses and the estate and other duties:

And whereas the testator’s said business and the premises
whereon the same is carried on could only be sold (if at all)
at a severe loss and it 15 for the benefit of all persons interested
in the testator’s estate that the said business should be retained
and carried on:

And whereas the executors are reluctant to incur the heavy
liability in which they would be personally involved by carrying
on the said business in exercise of the power for that purpose
conferred on them by the said will:

And whereas even 1f the executors were willing to carry on
the said business for the benefit of the testator’s estate they
have mo means of raising the money mnecessary to meet the
testator’s liabilities :

And whereas with a view to relieving themselves of personal
liability in rvespecet of carrying on the said business and to
enabling them to ralse the moneys necessary to meet the testator’s
liabilities and the legacies given by his will and his funeral and
testamentary expenses and the estate and other duties remaining
unpaid and at the same time to preserve the business for the
benefit of all persons interested in the testator’s estate the
executors arve desirous of converting the said business into a
company with hmited lhability in manner hereinafter mentioned
and of raising the money necessary to meet the testator’s
liabilities by the sale of the said business to such company :

And whereas for the purposes aforesaid the executors
propose subject to the sanction of Parliament to promote and
incorporate under the Companies (Consolidation) Act 1908 a
private company with a memorandum and articles of association
coples of which are respectively contained in the TFirst and
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Second Schedules hereto and to enter into an agreement for the
sale of the said business to such company in the terms of the
form of agreement set forth in the Third Schedule hereto subject
to such (if any) variations or alterations of such agreement as
may hereafter prove to be necessary and may be sanctioned by
the Chancery Division of the High Court of Justice upon an
application in the matter of the testator’s estate :

And whereas 1t 1s contemplated and intended that such
company will be able to and shall raise by the issue of debentures
such part of the purchase money as 1s by the said agreement
made payable in cash:

And whereas the promotion and incorporation of such
company as aforesaid and a sale of the said business to such
company upon the terms of such agreement as aforesaid will
be- beneficial to the testator’s estate and all persons interested
therein and is the only means by which the money necessary
to meet the - testator’s liabilities and the legacies given by his

will and his funeral and testamentary expenses and estate and

other duties as aforesald can be raised -withouat a sale of as well
the Sibton Park Estate as the said business and the sale of the
said estate and of the said business would not only be contrary
to the wishes and intentions of the testator but would also
entail a” heavy sacrifice of the testator’s estate and severe loss

and damage to all persons interested therein :

And whereas for the purposes aforesaid it 1s expedient that
the powers contained in this Act should be conferred on the

executors and trustees of the said will:

And whereas the testator left bim surviving his said wife
Emily Violet Howard and his said son William Robert John

Howard (both of whom are still hvmg) and no other chﬂd

And whereas .t-he sémd Em_lly Vl(_)le_t Howcud has not
remarried : . |

And whereas the said Wﬂh&m Robert John Howard was
born on the fourth day of December one thousand eight hundred
and ninety-eight and has never been married : '

And whereas the testator’s brother the said Wﬂham Howald
has bLeen married once only namely on the fourteenth day of
July one thousand eight hundred and eighty-eight to his plesent
wife but there has not been any issue of the said marriage:
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And whereas the said Arthur Fife Pawson was born on the A.D. 1912

eichteenth day of August one thousand eight hundred and -
ninety-two and 1s living: -

And whereas there was living at the date of the death of
the testator and is still living one son only of the said Philip
Hardwick and no more namely Vincent Philip Thomas Hardwick :

And whereas the sald John Montagu William North was

born on the twenty-eighth day of February one thousand nine
hundred and five and is living :

And whereas the said George St. Vincent Pawson was horn
on the seventh day of Octobe} one thousand eight hundred and
ninety and 1s living :

And whereas there were living at the date of the death of
the testator and are still living two sons only of the said John
Jervis Pawson and no more namely Geoffrey John Pawson who
was born on the fifteenth day of October one thousand nine
hundred and seven and William Peter Lionel Pawson who was

born on the thirteenth day of April one thousand nine hundred
and eleven :

And whereas In the circumstances hereinbefore appearing
the only persons in existence who are beneficially interested in

the testator's residuary real and personal estate are the following
(that is to say) :—

(1) The said Emily Violet Howard ;
(2) The said William Robert John Howard :
(3) The said Arthur Fife Pawson ;
(4) The said Vincent Thilip Thomas Hardwick ;
(5) The said John Montagu William North ;
(6) The said George St. Vincent Pawson ;

| (7) The said Geoffrey John Pawson ;
(8) The said William Peter Lione! Pawson :

And whereas the only persons not now in existence who
may hereafter become beneficially interested in the testator’s

residuary real and personal estate are the following (that is to
say ) :—

(1) Any chlld heleaftel to be born. of the said William
Robert John Howard who if the said William Robert
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John Howard dies under the age of twenty-five years
being a son attains the age of twenty-one years or
being a daughter attains that age or marries; |

(2) Any son of the said William Howard who may be born
after the passing of this Act and during the life of
the said Imily Violet Howard and attains the age of
twenty-one years ;

(3) Any son of the said Philip Hardwick who may be born
after the passing of this Act and dwring the life of
the said Iimily Violet Howard and attains the age
of twenty-one years;

(4) Any son of the said John Jervis Pawson who may be
born after the passing of this Act and during the
life of the said Emily Violet Howard and attains the
age of twenty-one years: |

And whereas the purposes aforesaid cannot be carried into

elfect without the authority of Parliament:

Therefore Your Majesty’s most dutiful and loyal subjects
William Howard Philip Hardwick and Evelyn Andros de la Rue
the executors of the said will do most humbly beseech Your
Majesty that it may be enacted and be it enacted by the Iing’s
most [ixcellent Majesty by and with the advice and consent of
the Lords Spiritual and Temporal and Commons in this present
Parliament assembled and by the authority of the same as
follows (that is to say):—

Short title. L. This Act may for all purposes be cited as the Howard
Estate Act 1912,

Interpreta- 2. In this Act the following expressions shall have the
hon. several meanings thereby assigned to them wunless there be
something in the subject or context repugnant to such con-
struction (that is to say) :-—
“The will” means the will dated the third day of July one
thousand nine hundred and eleven of John Howard ol
Sibton Park Hythe in the county of Kent Esquire
deceased ;
“The testator ” means the said John Howard ;

“The Trustees” means William Howard Philip Hardwick
and Evelyn Andros de la Rue and the survivors and
survivor of them and the executors or administrators
of such sarvivor or other the Trustees or Trustee for
the time being of the will;
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“The trust estate”, means the residuary real and personal
estate of the testator :

“MThe company ”’ means the company by this Act authorised
to be incorporated ;

“he court” means the Chancery Division of the High
Court of Justice.

3. The Trustees may at the cost and expense of the frust
estate promote and cause to he Incorporated a private company
under the Companies (Consolidation) Act 1908 under the name
of the company mentioned in and with the objects and capital
specified in the memorandum of association set forth m the
First Schedule to this Act or under any other name which the
Trustees may approve and having for its regulations the articles
of association set forth in the Sccond Schedule to this Act
Provided that nothing in this Act contained shall be deemed
to prevent the company from modifying the said memorandum
of association or from altering all or any of the regulations of
the company contained in the said articles of association or from
altering the name of the company in each case in conformity
with the provisions of the said Act of 1908 or any statutory
modification thereof,

the
the

4. The Trustees shall with all convenient speed after
incorporation of the company enter into an agreement for
sale of the said business to the company i the terms of the
form of agreement set forth im the Third Schedule to this Act
subject to such (if any) variations or alterations of such agree-
ment as may in the opinion of the Trustees be necessary and
may be sanctioned by the court upon an application in the
matter of the testator’s estate.

. The Trustees shall apply all money payable by the
company to the Trustees under the said agreement in or towards
payment and discharge of the debts and habilities of the
testator and the estate and other duties payable under the will
and the legacies given by the will.

6. The Trustees shall hold the shares to be issued to them
pursuant to the said agreement wupon the trusts by the will
declared of the residue of the money to arise from the sale and
conversion of the testator’s real and personal estate and his
ready money after payment thereout of his funeral and testa-
mentary expenses and debts and the Ilegacies and annufies
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bequeathed by the will and the death duties in respect of such
of them as are bequeathed free of death duties and in all

respects as if such shares were investments a11th01lsed by the
will.

, '7 The Trustees or any of them.may act as directors of the
company as provided by the articles of association set forth in
the Second Schedule hereto and shall be entitled to be paid and
retain for their own use all out of pocket expenses incurred by
them as such directors but shall not be entitled without the

leave of the court to any rpmunemtmn for their services as such
directors. |

8 The Trustees Ll;nay at any time hereafter w1th the
express sanction of the court to be obtained in the matter of
the testator’s estate invest such further part (if any) as the -

court may sanction of the trust estate in shares or securities of

the company 1 all respects as 1f such shares and securities
were Investments authorised by the will.

9. Al costs charges and expenses of and incidental to the
preparing for obtaining and passing of this Act or otherwise in
relation thereto shall except so far (if at all) 'as they may be
otherwise provided for be paid by the Trustees out of capital
moneys folmmg part of the trust estate. | '

10. Szwmg always bo the King’s most Excellent Majesty
Iis heirs and successors and every other person body politic
and corporate and their respective heirs successors execufors
administrators and assigns (other than the persons by this Act
expressly excepted out of fthis general saving) all such estate
richt title interest claim and demand whatsoever in to or out
of or upon- the said business lands hereditaments and premises
or any part thereof as they or any of them had before the
passing of this Act or could or might have had or enjoyed if
this Aect had not been passed.

11. The following persons are excepted out of the general
saving contamed in the last preceding section of this Aet and
are accordingly the only persons bound by the provisions of this
Act conferring powers on the Trustees (that is to say):—

(1) The said Emily Violet Howard ;
(2) The said William Robert John Howard ;
(3) The said Arthur Fife Pawson ; _—

 (4) The said Vincent Philip Thomas H&rdwmk
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(5) The said John Montagu William North ; A.D. 1912
(6) The said Geoi*ge St. Vincent Pawson ; o
(7) The said Geoffrey John Pawson ;

(8) The said William Peter Lionel Pawson ;

(9) The said William Howard Philip Hardwick and Evelyn
Andros de la Rue;

(10) Any child of the said William Robert John Howard
hereafter to be born who being a son attains the age of
twenty-one years or being a daughter attains that age
O Marries ;

(11) Any son of the said William Howard who may be born
after the passing of this Act and during the life of
the said Emily Violet Howard and atfains the age of
twenty-one years ;

(12) Any son of the said Philip Hardwick who may be born
after the passing of this Act and during the life of
the said Emily Violet Howard and attains the age of
twenty-one years;

(13) Any son of the said John Jervis Pawson who may be
born after the passing of this Aet and during the
life of the said Emily Violet Howard and attains the
age of twenty-one years.

12. This Act shall not be a public Act but shall be printed Act notto be
by the several printers to the King's most Excellent Majesty duly * public Act,
authorised to print the statutes of the Umited Kingdom and a
copy thereof so printed by any of them shall be admitted as
evidence by all judges justices and others,
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4

A.D. 1912, The SCHEDULES referred to in the féregoing Act,

FIRST SCHEDULE.

The Companies (Consolidation) Act 1908.

MEMORANDUM OF ASSOCIATION OF WiILriaM HowarD & SoN
LIiMITED.

1. The name of the company 1s ** William Howard & Son Limited.”
2. T he‘registelred oflice of the company will be situate in England.
3. The objects for which the company 18 established are—

(@) To purchase and take over as a going concern the business of
a paper manufacturer and merchant formerly carried on by
the late John Howard and since his death by his executors
under the style or firm of Willlam Howard & Son at
Chartham Mills Canterbury and elsewhere and also the mills
warehouses offices and premises used in conmnection with
such busimess and all or any of the assets and liabilities of
the proprietors of that business in connection therewith and
for that purpose to enter into and carry into effect with or
without modification the agreement referred to in Article 3
of the company's articles of association :

(b) To carry on the business of paper and pulp makers and
manufacturers and dealers and also the businesses of
stationers printers lithographers stereotypers electrotypers
photographic printers photo-lithographers engravers die-sinkers
envelope manufacturers hookbinders account book manu-
facturers machine rulers numerical printers paper bag and
account hook makers box makers cardboard manufacturers
type founders photographers manufacturers of and dealers
in playing visiting raillway festive complimentary and fancy
cards and valentines manuflacturers of and dealers 1 parch-
ment and stamps bank notes and wall papers agents for the
payment of stamp and other duties advertising agents
designers draughtsmen ink manulacturers hooksellers
publishers and manufacturers and dealers In the materials
used in the manufacture of paper engineers cabinet makers
and dealers in or manufacturers of any other articles or
things of a character similar or analogous to the foregoing
or any of them or which can in the opinion of the
company be convenlently carried on in connection with the
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above or 1s calculated directly or indirectly to enhance the
value of or render profitable any of the company’s property
or rights:

(¢) To acquire and undertake the whole or any part of the
business property and liabilities of any person or company
carrying on any business which this company is authorised
to carry on or possessed of property suitable for the
purposes of the company:

(d) To apply for purchase or otherwise acquire any patents brevets
d’invention licences concessions and the like conferring any
exclusive or non-exclusive or limited right to use or any
secret or other imformation as to any invention which may
seem capable of being used for any of the purposes of the
company or the acquisition of which may seem calculated
directly or indirectly to benefit the company and to use
exercise develop or grant licences in respect of or other-
wise turn to account the property rignts or information so

acquired :

(e) To enter into partnership or into any arrangement for sharing
profits union of interest co-operation joint adventure
reciprocal concession or otherwise with any person or com-
pany carrying on or engaged in or about to carry on or
engage 1n any business or transaction which this company
18 authorigsed to carry on or engage in or any business or
transaction capable of being conducted so as directly or
indirectly to benefit this company and to lend money to
guarantee the contracts of or otherwise assist any such
person or company and to take or otherwise acquire shares
and securifies of any such company and to sell hold

re-1ssue with or without guarantee or otherwise deal with
the same :

(f) To take or otherwise acquire and hold shares in any other
company having objects altogether or in part similar to
those ol this company or carrying on any business capable
of being conducted so as directly or indirectly to benefit
this company :

(9) To enter ‘into any arrangements with any governments or
authorities supreme municipal local or otherwise that may
seem conducive to the company’s objects or any of them
and to obtain from any such government or authority any
rights privileges and concessions which the company may
think it desirable to obtain and to carry out exercise and

comply with any such arrangements rights privileges and
CONCES8IOoNS :
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(k) To promote any company or companies for the purpose of
acquiring all or any of the property rights and labilities
of this company or for any other purpose which may seem
directly or indirectly calculated to benefit this company :

(2) To purchase take on lease or in exchange hire or otherwise
acquire any real and personal property and any rights or
privileges which the company may think necessary or con-
venient for the purposes of its business and in particular
any land buildings easements machinery plant trade marks
and stock-in-trade: | |

]

(7) To construct improve maintain alter develop work manage
carry out or control any roads ways tramways railways
‘branches or sidings bridges reservoirs watercourses wharves
manufactories warehouses electric works shops stores work-
men’s houses or other buildings and other works and con-
veniences which may seem calculated directly or indirectly
to advance the company’s Interests and to contribute to
subsidise or otherwise assist or take part in the construction
improvement maintenance working management carrying out
or control thereof or in any improvement of any river or
stream on or near which any mill of the company may
be situate which may seem likely to improve the property
of the company :

(k) To draw make accept indorse discount execute and 1ssue bills
of exchange promissory notes bills of lading warrants
debentures and other negotiable or transferable instruments :

(I) To invest and deal with the moneys of the company not
immediately required in such manner as may ifrom time to
time be determined :

(m) To lend money to such persons and on such terms as may
seem expedient and in particular to customers and others
having dealings with the company and to guarantee the
performance of contracts by any such persons:

(n) To borrow or raise or secure the payment of money in such
manner and on such terms and conditions as the company
shall think fit and in particular by the issue of debentures
or debenture stock charged upon all or any of the company's
‘property (both present and future) including its uncalled
capital and to purchase redeem or pay off any such
securities :

(o) To improve manage develop cxchange lease mortgage enfran-
chise dispose of turn to account or otherwise deal with all
or any part of the property or rights of the company:

13
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(p) To sell or dispose of the undertaking of the company or any A.D.1912.

part thereof for such consideration as the company may
think fit and in ,particular for shares debentures debenture
stock or other securities of any other company having
objects altogether or in part similar to those of this company
and in which the liability of members 1s limited to the
amount of their shares:

(q) To adopt such means of making known the business or any
of the products of or goods dealt in by the company as may
seent expedient and in particular by advertising In the
press or otherwise by circulars by purchase and exhibition of
works of art or interest by publication of books and
periodieals and by granting prizes rewards and donations:

(r) To establish and support or aid in the establishment and

support of associations institutions funds trusts and con--

veniences calculated to beneflit employees or ex-employees
of the company or 1its predecessors in business or the
dependants or connections of such persons and to pay
bonuses to or divide a portion of the profits of the company
between the employees of the company or any of them upon
such terms and conditions as the company may think fit
and to grant pensions and allowances and to make payments
towards insurance and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or
for any public general or useful object :

(s) To carry out all or any of the foregoing objects as principals
or agents or 1n partnership or in conjunction with any
other person firm association or company and in any part
of the world :

(t) To do all such other things as are incidental or conducive to
the attainment of the above objects:

And it 1s hereby declared that the word *‘ company” in this clause
shall be deemed to include any partnership or other body of persons
whether incorporated or not incorporated and whether domiciled in the
United Kingdom or elsewhere and the intention is that the objects
specified in each paragraph of this clause shall except where otherwise
expressed In such paragraph be in no wise limited or restricted by
reference to or inference from the terms of any other paragraph.

4. The liability of the members is limited.

5. The capital of the company is £25,000 divided into 2,500 shares
of £10 each Upon any increase of capital the company may issue any
shares 1n the original or increased capital with preferred deferred or
other special rights or restrictions whether in regard to dividend
voting return of capital or othewise.
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We the several persons whose names and addresses .are subseribed
are desirous of being formed into a company 1n pursuance of this
memorandum of association and we respectively agree to take the
number of shares in the capital of the company set opposite our

respective names.

A fp— f— PO T —— R p— e — a

rrara' Bl + T el el T ——

Number of Shares

Names Addresses and Descriptions of Subscribers. taken by each
Subgeriber,
Dated the day of 1912,
Witness to the above }
signatures

SECOND SCHEDULE.

'l'

The Companies (Consolidation) Act 1908.
Company limited by Shares.

ARTICLES OF ASSOCIATION OF WILLIAM HowaARD & SoN LIMITED.

PRELIMINARY.

1. In these presents the words standing in the first column of the
table next hereinafter contained shall bear the meanings set opostte
to them respectively in the second column thereof if not inconsistent
with the subject or context :—

*Words. L Meanings.
The directors - - | The directors for the time being of the company.
Office - - - | The registered office for the time being of the company.
Month - - - | Calendar month. _
The register - - | The register of members to be képt pursuant to section 25

of the Companies (Consolidation) Act 1908,

In writing and written- | Yritten printed stamped typewritten lithographed or
~ photographed or any combination of all or any of these
processes.
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Any words importing the singular number only shall include the A.D. 1912,

plural number and vice versi:

Words importing the masculine gender only shall include the
feminine gender; and

Words mmporting persons shall include corporations.

2, The regulations contained 1n Table A In the First Schedule
to the Companies (Consolidation) Act 1908 shall not apply to the
company.

3. The company shall forthwith enter 1nto an agreement with
William Howard Philip Hardwick and Sir Evelyn Andros de la Rue
baronet in the terms of the draft a copy whereof has for the purpose
of 1dentification been subscribed by Charles Edward Hawes solicitor
and the directors shall carry the said agreement into effect with full
power nevertheless from time to time to agree to any modification of
the terms of such agreement either before or after the execution
thereof The basis on which the company 1s established 1s that the
company shall acquire the property comprised in the said agreement
on the terms therein set forth subject to any such modification (f any)
as aforesaid and that the vendors therein named are to be the first
directors of the company and accordingly 1t° shall be no objection to
the said agreement that the vendors as promoters and directors stand
in a fiduclary position towards the company or that the directors do
not in the circumstances constitute an independent board and every
member of the company present and future 15 to be deemed to join
the company on this basis.

4. The company shall (unless and wuntil it shall hereafter turn
itself into a public company in the manner provided by subsection 2
of section 121 of the Companies (Consolidation) Act 1908 or otherwise
in accordance with the provisions of the statutes) be a private company
and accordingly—

(@) The number of members for the time being of the company
(exclusive of persons who are for the time being in the
employment of the company) is not to exceed fifty but
where two or more persons hold one or more shares in the
company jolntly they shall for the purposes of thlE paragraph
be treated as a single member;

(b) Any 1invitation to the public to subscribe for any shares
debentures or debenture stock of the company is hereby
prohbited.

CAPITAL AND SHARES.

. The shares shall be under the control of the directors who
may allot or otherwise dispose ol the same to such persons on such
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terms and -conditions and at such times as the directors think fit
subject nevertheless to the stipulations contained in the said agreement
with reference to the shares to be allotted in pursuance thereof and
with full power to give to any person the call of any shares erther at

par or at a premium and for such time and for such consideration as
the directors think fit.

6 The company may make arrangements on the 1ssue of shares
for a difference between the holders of such shares in the amount of
calls to be paid and the time of payment of such calls.

7. The company may at any time pay a commission to any
person for subsecribing or agreeing to subscribe (whether absolutely or
conditionally) for any shares in the company or procuring or agreeing
to procure subscriptions (whether absolute or conditional) for any
shares in the company but so that if the commission shall be paid
or payable out of capital the statutory conditions and requirements
shall be observed and complied with and the commission shall not

exceed 10 per cent. on the shares in each -case subscribed or to be
subscribed.

8. If by the conditions of allotment of any share the whole or
part of the amount or issue price thereof shall be payable by instal-
ments every such instalment shall when due be paid to the company

by the person who for the time being shall be the registered holder
of the -share. -

Q. The joint holders of a share shall be severally as well as jointly

liable for the payment of all instalments and calls due 1n respect of
such share.

CERTIFICATES.

10. The certificates of title to shares shall be issued under the
seal of the company and signed by two directors and countersigned
by the secretary or some other person appointed by the directors.

11. Every member shall be entitled to one certificate for all the
shares registered in his name or to several certificates each for one or
more of such shares Every certificate of shares shall specify the

number and denoting numbers of the shares in respect of which it 1s
1ssued and the amount paid up thereon.

12. If any certificate be worn out or defaced then upon produc-
tion thereof to the directors they may order the same to be cancelled
and may issue a new certificate in lien thereof and 1f any certificate
be lost or destroyed then upon proof thereof to-the satisfaction of the
directors and on such indemnity. as the directors deem adequate being
given and on payment to the company of all expenses incident to
such Indemnity or to the investigation of evidence of loss or destruc-
tivn a new certificate in lieu thereof shall be given to the party entitled
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to such lost or destroyed certificate An entry as to the issue of the A.D. 1912

new certificate and indemnity if any shall be ‘'made by the secretary
in the minutes of the directors’ proceedings.

13. For every certificate 1ssued under the last preceding clause
there shall be paid to the company the sum of one shilling or such
smaller sum as the directors may determine.

14. The certificates of shares registered in the names of two or
more persons shall be delivered to the person first named on the

register.

(CALLS.

15. The directors may from time to time make such calls as they
think fit upon the members in respect of all moneys unpaid on the
shares held by them respectively and not by the conditions of allot-
ment thereof made payable at fixed times and each member shall pay
the amount of every call so made on him to the persons and at the
times and places appointed by the directors A call may be made
payable by instalments.

16. A call shall be deemed to have been made at the time when
the resolution of the directors authorising such call was passed
Fourteen days’ mnotice at least of any call shall be given specifying
the time and place of payment and to whom such call shall be paid.

17. If the sum payable in respect of any call or instalment be
not pald on or before the day appointed for payment thereof the
holder for the time being of the share 1n respect of which the call
shall have been made or the instalment shall be due shall pay
interest for the same at the rate of £10 per centum per annum from
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