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COMPANY LIMITED BY SHARES,

————

Memovandum of Qssociation

or

C. F. Casella & Co., Limited.

1. The name of the Company is “ ¢. . Caszrra & Co., ImuTep.”
2. The registered office of the Company will be situate in England,

3. The objects for whi¢h the Company is established are as follows— v

(4} To acquire and take over as g going concern the husiness
now carried on by Charles Frederick Casella in Tondon
under the style of C. F. Cosella & Co., and all the asset{ REGIS TERED]
and liabilities of the said Charles Frederick Casclla in oo
connection therewith and for this purpose to adopt and 27;93
carry into effect with or without modification the REreE: S
ment referred to in Clause (8) of the Articles of Association
of the Company. |

6_JAN 1910

(B) To cairy on the business of mechanical and elecrical
engineers and manufacturers and opticians, merchants,
commission agents, printers, lithographers, vendors esther
wholesale or retail of scientific instruments and apparatus
of every description and books, charts, medical and photo-
graphic appliances and all other articles of a similar or
different character,

) To apply for, purchase or otherwise acquire any patents,
licenses, concessions or other rights in relation to any
invention or secret process capable of being used in engin-
eering or surveying or photography or in the maunufacture
of any scientific instrnments or apparatus, or otherwise
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in relation to the manufacture, user or sale of any such
instruments or apparatus.

(r) To use, develop, grant licenses in respect of, sell, exchange,
or deal in or otherwise turn to account any such patents,
licenses or concessions or other rights, and to earry on any
business, manufacturing or otherwise, which the Company
may deem caloulated to promote or advance tho user or
development thereof.

(E) To carxy on scientific experiments of every deseription
and to acquire, use, develop and turn to account any
Datents, licenscs, concessions, inventions and secrob pro-
cesses which may seem caleulated to promote the intervests
of seience or to be profitable or advantageous to the
Company.

(F) To supply, let out or otherwise cdeal In power, whether
electrical or otherwise, to any person or persons and for
any purpose.

(¢) To éarry on any other business, whether manufacturing
or otherwise, which may seem to the Company capable
of being conveniently carried on in connection with the
above or calculated, divectly or indirectly, to enhance
the value of or render ‘profitable any of the Company’s
properby or rights.

() To acquire and undertake the whole or any part of the
business, property and liabilities of a1y person. or company
carrying on any business which this Company is authorised
to carry on, or possessed of property suitable for the pur-
poses of this Company.

() To engage in any business or transaction within the objects
of the Company, in partnership or otherwise, in conjunction
combination or co-operation with any other person or
company, and to acquire and deal with shares in any com-
pany or proposed company having objects wholly or in part
similar to those of this Company o carrying on any business
capable of being conducted so ag directly or ndirectly
to benefit this Company.

(7} To puxchase or otherwise acquire, any real and personal
property or any interest therein and any rights or privileges
which the Company may think necessary or convenient
for the purposes of its business, and in Particular any land,
buildings, easements, machinery, plant and stock-in-trade,

(k) To invest and deal with the moneys of the Company not
tmmediately required, upon such securities and in guch
manner a8 may, from time to time, be determined.
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(©) To lend money to sneh persons and on such terms as may seem

oxpedlient,

() To borrow, raise or secure the payment of woney in such

manner as the Company shall think ft, and, in particular
by the issue of debentures or debenture stock, perpetual
or otherwise, charged upon all or any of the Company’s
property, both present and future, including ‘its uncalled
capital.

(x) To make, accept, endorse and execute promissory notes,

bills of exchange and. other negotiable ingtruments,

(0) To sell, improve, manage, develop, exchange, lease, mort-

gage, dispose of, turn to account, or otherwise deal with
all or any part of the property and rights of the Company.

(v} To establish any bonus or other fund or system of profit-

shaving for the benefit of the persons employed by the Com-
pany, and to establish or support any fund or institution
for the benefit of such persons or their families, to grant
pensions and allowances and to subscribe moneys for any
purpose likely, directly or indirectly, to benefit the Company
or -for the advancement of science or the furtherance of

" scientific invention, or research, or for any chazitable or

benevolent object.

(@) To sell or dispose of the undertaking of the Company on

any part thereof for such consideration as the Company
thinks fit, and in particulax for shares, debentwres or
securities of any company having objects altogether or
in part similar to those of this Company.

() To do all such other things as are incidental or conducive

to the attainment of the above objects.

4. The liability of the members is limited.

5. The capital of the Company is £10,000, divided into 10,000
shares of One pound each, with power to divide the shares in the capital
for the time being into several classes and to attach thereto respectively
any preferential or other special rights, privileges or conditions.
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The Companies (Consolidation) Act 1908 L

COMPANY LIMITED BY SHARES.

. s e

Mticles of Qusocintion

oF

C. F. Casella & Co., Limited.

Y

PRELIMINARY.

1. Subject as hereinafter provided the regulations contained in
Table “A” to the Companies (Consolidation) Act, 1908 (hercinafter
referred to as “ Table A ”*) shall apply to the Company.

2, Clauses 5, 9, 20, 28, 35 to 40 both inclusive, 48, 49, 53, 54, 65, 68,
69, 70, 72, 77 to 82, both inclusive, 84, 90 and 96 of Table A shall net
apply to the Company.
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3. Subject to such (if any) modifications or alterations as thgq _ _
Directors may think fit (and as to modifications or alterations agreed 239 4
upon prior to the Statutory Mesting as the Statutory Meeting may approve); - -
the Company shall tale proper steps to make binding on the Company
and shall carry into effect the Agreement referred to in clause 3 of the 6 JAN 1810

REGISTERED!

Memorandum of Association, which Agreement has been initialled by
the solicitors to the Company for identification, and is expressed to be
made between Charles Frederick Casella of the first part the Company
of the second part and Rowland Miall of the third part.

4. No invitation shall be issued to the public to subscribe for any
shares or debentures of the Company and the nwnber of the member: of ' '
the Company (exclusive of persons in the employment of the Company) :
shall be limited to fifty, provided that for the purposes of this clause
where two or more persons hold one or more shares in the Company
jointly they shall be treated as a single member.
sh 5

P



SHARES.

8. The shares shall be at the disposnl of the Directors and they may
allot or otherwise dispose of them to such persons at such times and gener-
ally on such terms and conditions ag they think proper (subject to the
provisions of the said Agreement as to the shaves o be allotted in pursu-
ance thereof) and provided that no shares shall be issued g o dig-ount.

6. No person shall be recognised by the Company as holding au 04
share upon any trust and the Companjy shall not be bound by or recognise
any equitable contingent future or pextial interest in any shaxe or (except:
only as by these presents otherwise expressly provided) any other right
in respect of any share except an absolute right to the entivety thereof in
the registered holder.

7. No share in the Company shall be transferred without the pre-
vious sanction of the Direstors, who shall not be bound to assign any reason
for refusing their sanction bo any transfer or to the registration of any
transfer of the Company’s shares,

8. Ivery transfer of shares shall be accompanied by the certificate
of the shares to which it relates and such other evidence as the Directors
may reasonably require to show the right of the transferor to make the

transfer. A fee of 25. 6d. may be charged for each transfer and shall, if

required, be paid before the registration thereof.

LIEN.

9. The Company shall have & fist and paramount lien and charge
on all shares not fully paid up, registered in the name of a member (whether
solely or jointly with others), for all money due to the Company from him
or his estate either alone or jointly with any othes person, whether a
member or not. The registration of o transfer of sharves shall operate
as a waiver of the Company’s lien (if any) on such shares,

FORFEITURE OF SHARES.

10. A person whose shares have been forfeited shall cease to be o
member in respect of the forfeited shazes, but ghall notwithstanding remain
Liable to pay to the Company all moneys which at the date of forfeitwre
were presently payable by him to the Company in respect of the shares
but his liability shall cease if and when the Company shall have received
payment in full of the nominal amount of the shazes, together with any
interest due in respect of the same.

GENERAL MEETINGS.

I1. The Directors may, whenever they think fit, convene an Bxtra-
ordinary General Meeting, and Extraordinary General Meetings shall also

>
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be convened on such requisition or in default may be convened by such
requisitionists as provided by the Companics (Consolidation) Act 1908,
Section 66,

PROCEEDINGS AT GENERAL MEERTINGS.

12. Beven days’ notice ab least (exclusive of the day on which the
notice is served, or deemed to be served, but inclusive of the day for which
notice is given) specifying the place, the day, and the hour of meeting,
and in case of special business, the general nature of such business shall be
given in manner herveinafter mentioned or in such other manner, if any,
as may be prescribed by the Company in General Meeting to such persons
as are under the regulations of the Company entitled to receive such notices
from the Company, but the accidental omission to give such notice to or
the non-receipt of such notice by any of such persons shall not invali-
data the proceedings at any General Meeting.

13. The Chairman of the Board of Directors shall preside at every
Gleneral Meeting, bub if at any meeting he shall not be present within

fifteen minutes after the time appointed for holding the same, or shall .
be unwilling to act as Chairman the members present shall choose some

Director, or if no Direster be present, orif all the Directors present decline
to take the chair, they shall choose some member present to be Chairman
of the meeting. ' ‘

VOTES OF MEMBIERS.

14. An instrument appointing a proxy to vote at a meating shall
be deemed to include the power to demand a poll on behalf of the sppointor.
The instrument appointing a proxy shall be in writing under the hand of
the appointor or his attorney duly authorised in writing, or if the appointor
is a corporation ejther under the common seal or under the hand of an
officer or attorney so authorised.

DIRECTORS.

15. The number of Directors shall not he less than three nov
more than eight, provided that a General Meeting may increase or
(subject always to the provisions of clause 26) hy directing that any
vacaney then subsisting or subsequently occurring he not filled up
may reduce the number of Directors for the time heing,

16. The first Directors shall be Charles Frederick Casella,
Louis Marino Casella, Rowland Miall, Stephen Miall and Captain
Matthew Henvy Phineas Riall Sankey.

POWERS AND DUTIES OF DIRECTORS.
17. The Directors may from time to time appuinl one r more
of their body to the office of Managing Dircetor or Manager for such
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term at such remuneration (whother by way of salary or commission
or participation in profits or parlly in one way and partly in another)
and generally upon such conditions as they may think fit and a
Director so appointed shall not while holding that office be subject to
retirement by rotation or taken into account in determining the
rotation of retirement of Directors, but shall he governed in all
vespeets by the agreement defining the terms of his appointment as
Managing Director or Manager as the case may be, but his appoint-
ment shall he subject to determination #pso facio if he ceases from any
cause to he a Director.

18. The seal of the Company shall forthwith be alfixed to two
agreements, of which the drafts have been already preparved and
initialled for identification by the Solicitors of the Company aud are
respectively expressed to be made between the Company of the one
part and the said Charles Frederick Casella and Rowland Miall
respectively of the other part, defining the term: upon which the said
Charles ¥rederick Casella and Rowland Miall will act as the first
Managing Directors of the Company.

REMUNERATION O DIRECTORS.

19. Bach of the Directors, other than the said Charles Frederick
Casella and Rowland Miall while acting as Managing Directors under
the agreement referred to in clause 18, shall receive hy way of
remuneration for his services the sum of £20 per annpum during the
firat three years of his appointment, and therealter the remuneration of
tho Directors shall from time to time he determined by the Company
in General Meeting,

DISQUALIFICATION OF DIRECTORS.

20. Any Director shall forthwith become disqualified and
incapable of office—

(o) It he ceases to hold the numbexr of shares necessary for
his qualification, if any.

(s) If he becomes bankrupt, or takes the henefit of any act
for the time leing in force for the relief of insolvent
debtors, or eorpounds or arranges with his creditors, or
hecomes lunatic or of unsound mind.

(c) If he is absent Lrom the Board for six eonsceutive mouths
without, the consent of the Board.

21.  Any Dircetor may, notwithstanding his holding the oflice of
Divector or of hig fiduciary relation o the Company, enter into
or be interested I any contract or arrangement with or auy operation
ar business underlaken by the Gompany, ciher in his individueal

#
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capacity or as a member or officer of any other Company, or
of any partnership entering into econtracts or having dealings
with the Company or otherwise, and shall be at liberty to retain for
his own absolete henelit all profits or benefits which he may doevive under
or by reason of any such contract, arrangement, operation or busincss,
and ghall not he disqualified as a Divector on account thereof. Never-
theless, to entitlo himself to the benefit of this Article, such Director
shall hefore any such contract, arrangement, operation or business is
determined on, or if he shall not have become interested therein
at that time, or if he shall not be aware that he is so interested,
then so soon as reasonably practicable after the acquisition of his
interest, or his knowledge thereof, give notice to the Board of the fact
of his Deing a party to or interested in such contract, arrangement,
operation or business, and, so far as the Board shall require him to do
0, give particulars of the nature and extent of his interest.

ROTATION OF DIRECTORS.

22. Subject as hereinbefore provided and to the terms of any
contract subsisting between the Company and any Director at the
Ordinary Meeting in the year 1911, and at the Ordinary Meeling
in each subsequent year, one of the Dirsctors shall retire from
office, and the Meeting may elect an equal number of duly
qualified persons to supply their places, but so long as the
said Clharles Frederick Casella holds office under the agreement
referred to in clause 18, and thereafter so long as he continues to
hold not less than one-half of the issued share capital of the Company,
this and the next three succeeding clanses shall not apply to the said
Charles Frederick Caselln, nor to the gaid Louis Marino Caselln and
Captain Matthew Henry Phineas Riall Sankey, nor while the said
Rowland Miall shall continue to lhold the olfice of Managing Director
under the agreement veferred to in clause 18 shall the same clauses
apply to the said Rowland Miall or to the said Stephen Miall.

93. The order in which the Directors shall retire shall be deter-
mined amongst themselves by agreement or failing agreement by
hallot as the Board may resolve.

24. Any retiving Director shall be eligible for re-election, but a
member not being a retiving Director or one recommended by the
Directors, shall not be qualified to be elected a Director unless written
notice of his intention to offer himself for election is given to the
Company 1ot less than fourteen clear days nor more than three months
hefore tho day of the election of Directors.

95. Whenever an Ordinary Meeting fails 1o eleet Directors
in liew of Directors whose places ought to be filled up at such
i 151
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moeoting then the 1‘et1rif1g Directors, or those of them whose
places ought to have been but have not been filled up, shall (if
willing and able to act) and subject to the right of the Company to
reduce the mumber of Directors ns aforesaid remain i olice until the
Ordinary Meeting in the year following.

26. Any Director may vacate his office on giving one month’s
notice in writing to the Board of his intention to retire, hut in case
hoth the said Louis Marino Caselln and Captain Matthew Henry
Pliness Riall Sankey shall retire from office or die the vacancy
created by the retivement or death of whichever of them shall last
die or retire, as tha case may he, shall be filled by another
Director to be nominated by the said Charles Trederick Casella,
5o long as he shall hold office under the agreement referred to in
clause (8), and thereafter so long as ho shall continue to hold not less
than one-half of the issued capital for the time being of the Company.
In case a vacancy shall arise through the retivement or death of the
said Stephen Miall, such vacancy, so long as the said Rowland Miall
ghall continue to hold office under the agreement referred to in
clauge 18 be filled by another Director to be nominated by hin.

27. Subject as aforesaid any casual vacancy in the number of
Directors may be filled up by the Board, subject to the approval of the
next Ordinary Meeting, but any person s0 chosen shall retain lis office
only so long as the vacating Director would have retained the same if
e had not vacated it.

PROCREEDINGS OF DIRECTORS.

98. So long as the said Charles Frederick Casella shall continue
to be a Director of the Company bhe shall be the Chairman of all
meetings of Directors. Subject as aforesaid the Directors may elect a
Chaivman of their meetings and determine the period for which he is
to hold office, but if no such Chairman is elected, or if at any meeting
ihe Chairman is not present within twenty minutes after the time
appointed for holding the same, the Directors present may choose one
of their number to be Chairman of the meeting.

DIVIDENDS.
99. The Directors may from time to time pay to the members
such interim dividends as appear to them to be justified by the profits
of the Company according to the estimate formed by them thercof.

WINDING UP.
30. Tn a winding up the liguidators may, with the sanction ol
an extraordinary resolution, distribuic all or any of the assels in specie
among the contributories in accordance with thelir rights.
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