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CHAPTER xviii.

An Act to provide for the incorporation under the Com- A.D.1912.
panies (Consolidation) Act 1908 of a Company to take =
over the Investments securities property and assets of

the Birkbeck Share and Debenture Trust and for other
purposes. . | [25th June 1912.]

THEREAS by an indenture dated the eighteenth day of June
one thousand eight hundred and eighty-eight and made
between John Runtz George Grosvenor Daniel Leggatt and
Horatio Ravenscroft (thereinafter called “the trustees’) of the
one part and John Paul Poncione of the other part the Birkbeck
Share and Debenture Trust (in this Act called “the trust”)
was constituted and 1t was by "the said indenture recited that it
was Intended—

(o) That the sum of five hundred thousand pounds should
be subsecribed for the purchase by the said trustees of
stocks shares bonds obligations debentures and other
securities of the descriptions in the said indenture
mentioned ; and |

(B) That the said sum of five hundred thousand - pounds -
should be raised by the issue of fifty thousand pro-
visional certificates of ten -pounds each which on the
whole thereot being paid in full were to be converted
into twenty-five thousand debentures twelve thousand
five hundred preferred certificates twelve thousand four
hundred and ninety deferred certificates and ten
founders’ certificates all of the value of ten pounds
‘each which debentures and certificates were to be in
the forms set forth in the schedule to the smd .
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A.D. 1912, indenture and to eeeh of which there were to be
attached -coupons for interest -for twenty-five years
and were. all to pass by dehvery .

And whereas the said mdenture of the eighteenth day of
June one thousand eight hundréd and" ¢ mhty eight provided that
the trust should be eendueted by a’ board of  management
(thereinafter and heremafter refer red to as ‘‘ the Board’) con-
sisting of the trustees a,ppomted undei* the said indenture and
not more than five othier persons and that the qualification for
the office of trustee or “of members of the Board should be the
eontmumg ownership of fifty -debentures or certificates and one
founders’ certificate and that if any trustee or other member of
the Boa,rd should resign or cease to hold debentures or certificates .
as ‘aforesaid or §hould die or become incapable to act or become
baikrupt “of insane the office’ so held ‘by him should become
vacant and that'in every such case the Board should appoint -
another duly qualified person to act in his place:

And whereas the said indenture .also provided—

(A) That all moneys paid in respect of the said provisional
1.ce1‘t1ﬁca)tes should be recewed by the said trustees
and after makmg ‘certain payments in the said

) mdenture meéntioned should be applied in the pur-
i chase by them of secur:ttles of the nature therein-
befere mentloned and that all pureheses sales and
“variation”of ‘investments should be made with the
sanction of the Board :

~ (B) That the said trustées “should a,pply the interest
-+ dividends and income of- the securities purchased
as well as any profit arising on the sale of securities

" or from drawn securities—

- First - In payment of interest at the rate of
four pounds per centum per annum to the holders
ot ‘the sald debentures ;.

‘Second In pa,yment of the expenses of
| management o '
~ Third - In paylnent of interest at the rate of

five' pounds ‘per centum per annum to the
iholders of the prefel*red certlﬁeates

Fourth In payment of mterest at such rate

(not iexceedmg SiX pounds per centum  per
2 .
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annum) as- the profits of the trust should allow
in any year to the holders of the deferred
certificates and of the founders’ certificates:

Fifth  In payment of the balance of the
profits realised in any year (after certain additions
to the reserve fund) as follows' One half to the
holders of the deferred certificates and the other
half to the holdels of the founders’ certificates:

\C) That at the expuatlon of twenty-five years from the
first of January one thousand eight hundred and
ninety being the first of January one thousand

" nine hundred and fifteen or as soon thereafter as
the Board might determine the whole of the
securities should be sold and converted into money
by the trustees of the said indenture dated the
eighteenth day of June one thousand eight hundred
and eighty-eicht under the direction of the Board

and the balance of the proceeds thereof after

payment of the debentures and of the certiticates
at the rate of ten pounds each should be divided
one half to the holders of the deferred certificates

and the other half to the holders of the founders’
certificates :

- And whereas the whole of the said* debentures and certificates

of the trust have been issued and paid in full and are now
outstanding :

And whereas the value of the investments of the trust at
cost price less amounts written off was at the date of the
balance sheet of the thirty-first day of December one thousand
nine hundred and ten five hundred thousand two hundred and
seven pounds five S]lllhllg'b and twopence:

And whereas a considerable. depreciation exists in the
investments of the trust and it is unlikely that such depleci&tion

will be made good before the first clay of J anuary one thousand
nine hundred and fifteen:

And whereas the debentures and certificates issued by the
trust are not: readily marketable and can.only be sold at a heavy
-~ discount :

And whereas: in "the event of., the trust coming to an end
and it being necessary to .realise the securities thereof at the
A2 3
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expiration of twenty-five years from the first day of January one
thousand eight hundred and ninety or as soon thereafter as the
Board may determine as provided by the said indenture dated the
eighteenth day of June one thousand eight hundred and eighty-
eicht it may happen that the holders of the debentures preferred
deferred and founders’ certificates issued by the trust may suffer
by reason of its becoming necessary to realise all the securities
of the trust within a limited period : '

And whereas by reason of the provisions of the said inden-
ture of the eighteenth day of June one thousand eight hundred
and eighty-eight the holders of the debentures and certificates
issued by the trust have no voice in the management of the
trust or the appointment of the trustees or members of the
Board and the management of the trust is cumbersome and
inconvenient and causes unnecessary delay and expense and in
view of there being only ten founders’ certificates there is difficulty
in finding any one qualified to be a trustee or member of the

Board :

And whereas it is expedient in the interests of the holders

of the debentures and certificates of the trust—

(A) That the trust should cease and that its investments
securities assets and property should be transferred to
and vested in ‘a company limited by shares under the
Companies (Consolidation) Act 1908;

(B) That the said debentures d:]fld certificates should be
cancelled ;

(¢) That the holders of the said debentures should receive
in exchange therefor four per cent. first debenture
stock of the sald company at par;

(D) That the holders of the said preferred certificates should
receive in exchange therefor one fully-paid preferred
share of ten pounds of the said company for each
preferred certificate ;

(r) That the holders of the said deferrod certificates should

receive in exchange therefor one fully paid ordinary
share of ten pounds of the said company for each

deferred certificate ; and

(¥) That the holders of the said founders’ certificates should |
receive in exchange therefor five fully paid ordinary

shares of the said company of ten pounds .each for
each founders’ certificate : |
4
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And whereas the proposals contained in the Bill for this

Act have been approved by resolution passed at separate meet-

ings of the holders of debentures preferred certificates deferred
certificates and founders certificates respectively :

. And whereas. the objects of this Act cannot be attained
without the authority of Parliament :

May it therefore please Your Majesty that it may be enacted
and. be it enacted by the King’s most Excellent 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) :—

1. This Act may be cited as the Birkbeck Share and
Debenture Trust Act 1912. |

2. In this Act unless the context otherwise requires—

“The trust” means the Birkbeck Share and Debenture
Trust created by the sald indenture dated the
eighteenth day of June one thousand eight hundred
and eighty-eight ; |

“The trust deed” means the said indenture dated . the
eighteenth day of June one thousand eight hundred
and eighty-eight ;

3

“The debentures’ means the twenty-five thousand ‘deben-

tures . for ten pounds each issued by the tr uqt and
now outstanding ;

“The preferred certificates” means the twelve thousand
five hundred preferred certificates for ten pounds each
1ssued by the trust.and now outstanding ;

“The deferred certificates” means the twelve thousand
“four hundred and ninety deferred certificates for ten
pounds each issued by the trust and now outstanding ;

“The founders’ certificates’” means the ten founders’
certificates for ten pounds each issued by the trust
and now outstanding ;

“The certificates” means the preferi'ed certificates the

deferred certificates and the founders’ certificates;

“The Board’ means the board of management of the

trust appointed under the provisions of the trust
deed ; |

-
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e "‘The tr'ustees': ’ mecms the tlustees undex the trust deed

heremaftel p1 ov1ded

3 The Board shall befm_e sueh daJy not bemg la,ter than
the first day of . January one thous&md nine hundred and thirteen
as may be fixed by resolution of the Board (hereinafter called

“the -appointed date ) procure to be incorporated a company
(with such name or designation as the Board may hereafter

determine .and - as -may be ‘approved by the “Registrar of Joint
Stock Companies) limited by shares under the Companies (Con-
solidation) Aect - 1908 with a capital of two hundred and fifty

thousand four hundred pounds divided into twelve thousand five

hundred five per cent. cumulative pleference shares ‘of ten
pounds each and twelve thousand five hundred and forty ordmd,ly
shares of: ten, pounds each and with memorandum and articles
of assoclatlon in the form which has been already pr epared and
has been . swned for the purpose of . 1dent1ﬁca,t10n by two of the

_membel"s of- the Board L

4. As from the date of the holdmg of -the ﬁrst G'eneral
meeting . of the -company after the passing of. this Act the
qualification of.a director shall be. the. holdmo‘ of shares of the
nominal value of at least two hundred pounds 111 the capital of
the company. |
- B, The compdny Shfmll create cm 1ssue .of two hundled and
fifty thousand ‘pounds of four per eent debenture stock which
shall be constltuted and secured by a trust deed to be executed
by the ‘company as a first floating charge on the undert&kmg

‘of the company* and “all its" property and asséts -for the time

being both present and. futuré imcluding “its. uncalled capital

power being reserved to the company to 1ssue further debenture

stock -ranking pari passu with the said. two hundred and fifty
thousand.+ pounds ".stock to- be- issued ' to . the “holders of the

debentures to such an amount as in the aﬂ'gremte shall not

together with the said two hundred and ﬁfty thousand pounds

stock exceed the amount of ‘the 1ssued ca,pltal of the company

for the time being Such trust deed shall be in the form of
the draft ‘which ‘has been already prepmed ‘and'has been signed

for "the ‘purpose of" 1(1611151110&1;1011 by two" of’ the members of the
BO&I‘d ; : . : 7 . L

00 As zmd from “the appomted date - the' trust ' shiall by Vir tue'

of this Act cease and the debentures and the: certificates shall

6
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by virtue of this Act be cancelled but without prejudice to. the
rights of the holders thereof to receive interest thereon in
accordance with the terms of the trust deed down to the date of
such cancellation.

7. Forthwith af‘tel the Happointed date the directors of the
company - qhall 1ssue debentule stock and shares of the company
as follows:— | | |

(A) ’I‘o ‘the holders of the debentures In exchange therefor
fully paid four per cent. debenture stock of the
company at the rate of ten pounds of such stock for
every debenture held by such holders respectively :

(8) To the holders of the preferred certificates in exchange
therefor one fully paid preference share of the company
of ten pounds for every preferred certificate held by
such holders respectively :

(¢) To the holders of the deferred certificates in exchange

therefor one fully paid ordinary share of the company

- of ten pounds for every defelled celtlﬁcate held by
such holders respectively :

(D) To the holders of the founders’ certificates in O‘tchamge
therefor five fully paid ordinary shares of the company
~of ten pounds each for every founders’ certificate held

by such holders respectively. |

8. Forthwith after the trust has ceased and the company
is prepared to issue the debenture stock and shares to be
issued to the holders of the debentures and of the certificates
as hereinbefore provided the Board and the trustees and any other
body or person by whom there may be held or in whom there
may be vested any investments securities property or- assets of
the trust shall transfer to and vest m the company or as it
may direct- all’ such investments securities property and assets

of the trust freed from any trusts or liabilities created by the

A.D. 1912.

L
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trust deed after making in the cases of the Board and the

trustees provision for the costs charges and expenses hereinafter
directed to be paid by the Board and the trustees and the Board
and all such other bodies and persons are hereby empowered to
execute and do and shall -execute and do all such acts deeds
and assurances as may be necessary or- expedient for effecting
and completmg such transfer and .vesting "of the -said 1nvestments

securities property and assets in the company. L oe
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9. Trustees executors administrators and all other holders
in any representative or fiduciary character of the debentures
or the certificates are hereby expressly authorised and required
to accept and hold any debenture stock or shares as the case
may be issued in exchange for the debentures or the certificates
now held by them and are hereby indemnified in respect of all

acts ' bon& fide done by them in pursuance of the provisions of
this Act. |

10. The debentme stock or shares as the case may be to
be issued to the holders of the debentures and the certificates
shall be respectively held in the same rights on the same

ftrusts -and subject to the same powers provisions charges and

liabilities as those In on or subject to which the debentures
or the certificates as the case may be in respect.of which such
debenture stock or shares are issued were held and so as to
ogive effect to and not to revoke any deed will or other
instrument or testamentary or other disposition disposing of or
affecting the debentures or the certificates and every such deed -
will or other instrument or testamentary or other disposition
shall in so far take effect with reference to the whole: or a
proportionate part as the case may be of the debentures or the

“certificates and the debenture stock or shares as the case may

be issued in respect thereof.

11. No holder of any of the debentures or of the

. certificates shall be entitled to any debenture stock of the

| celtlﬁcater-* -

company or to any certificate of shares of the company to
which he is entitled under the provisions of this Act wuntil he
shall have delivered up to the company to be cancelled the
debentures or the certificates held by him or shall have proved
to the reasonable satisfaction of the directors of the company
the loss thereof and shall have given such indemnity with or
without security in respect thereof as the directors of the

‘company may require.

- 12. Nothing herein contained shall interfere with the
powers of the company and its directors under the articles of
association of the company relating to the increase of its

‘capital or to vary its memorandum and articles of association

under the powers conferred by the Companies (Consohdatlon)
Act 1908.

8 .
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13. 1A printed copy of this Act shall on or before the
appointed date be filed by the company with the Registrar of

A.D. 1912.
Copy of Act

Joint Stock Companies who shall receive and file the same and to be regis-

if such copy shall not be delivered to the Registrar by such date
~the company shall incur a penalty not exceeding two pounds
for every day after the appommted date during which the
company shall omit to deliver. the said copy and every
director and manager of the company who shall knowingly and
wilfully authorise or permit such default shall incur the like
penalty and every penalty under this section shall be recoverable
summarily  There shall be paid to the Registrar by the
company on such copy being registered the like fee as 1s for
the time being payable under the Companies (Consolidation)
Act 1908 on registration of any document other than a
memorandum of association or the abstract required to be
filed with the Registrar by a receiver or manager or the
statement required to be sent to the Registrar by the liguidator
in a winding up in England.

14. All costs charges and expenses of the trust the
trustees the Board and the company of and incident to the
preparing for obtaining and passing of this Act the prepara-
tion and execution of the trust deed to secure the said
debenture stock and the exchange of the debenture stock and
shares of the company for the debentures and the certificates
respectively the transfers and vesting in the company of the
investments securities property and assets of the trust or
otherwise 1in relation to the carrying out of the objects of
this Act shall be paid by the Board out of the funds of the
trust. | |

Printed by EYRE and SporTiswoons, Litd.,
FOR
ROWLAND BAILEY, HKsq., C.B. M.V.0., the King's Printer of Acts of Parliament .

And to be purchased, either directly or through any Bookseller, from
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