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< Un, HIGH GOSFORTH PARK COMPANY; Inuii
' N

i . or h(srudltumenm corporeal or mcorpor(,nl ."geﬁ .

THE COMPANIES ACT, 1862 7o 1880,

. ('OMPAXNY LIMITED BY SILLARES.
' 7y
ey

+ MEMORANDUM OF A‘?BSOC.[ATI

OF THE

, . . in,

e o 1 The name of the Cuml\un) is “'l‘I{L 1[1G1I GOSFORL‘I[ PARK CO‘\ll‘ANY Ll\IlILD S

2. The registored ofiice of the C‘onq my is to bo situate in Englu.ud .

i) W

K Northumberland, lntely sold by Troxas BEustaos '%axrm to Cmavnrs Perkrys and Freg -
! Jemy Scorr, with power to purchinse, tuke, or lonse, or ot]wr\nsu acquive uny cher Tands

. (&) To construct. on any hm”IP,, of tho Company a race eours:u or mcé coursesffor the ru.unmg of: .

. < horse raccs, ﬂteuplecluisas, or races of any othuer desm‘x])tlﬁ \rk g
o ! "--\_r/
{c) "o lay out any lands into rvroumlq smtablu and convenient _?Ea&é the' prpsurvmn‘ and uoursmmn..-‘ -

’ ’-‘mj . -, other. hunts, pigeon shooting, wrcqt}mg&uthlchc and otlier sports, inoliding a]u’f },mg i;#
[fishing, boating; and slkating, or for the playing of polo, ericket, football, bow]s, curlmg,
golf and all other lawful sports, games, nnd amusements, whether mountod or othurwme,,

or for the reviewing or drilling of troops or Lonsbn.lmln.ry

() To hold meetings for the carrying out of any of the aforesaid; ov a.ny othcr races, spm.tS, o

. : games, and xmusemonts, and to give or contribute to sules or prizes, ] . .ki

{e) To hold horse, enttlo, ngmcultuml hortienltaral, i)otamcal dog, cat, pigeon, pou]tr , and all’
oth‘-l shows, and to hold thenbrical, eirous, und all other. perforinunces of a like natuve,
-and also to catablish and hold markets for the sale of horses, shéep, and other cattle.

' I 7) To furin, oultivate, or manage all or any of tho lands and hereditaments of the Company
(ineluding the planting, cutting down, and selling of timber)’ and to buy, soll, vear, and
Lreed horses, cattle, and other stock, and ta buy, reav, breed, kill, destroy, and soll game *
{including hares und rubbits) upon the said lands, i

o AN

{#) To crect on tho said lands and hereditaments one or more grund or othor stands, booths,
hotels, club-houses, steblos, kennels, houses, or ofhor suitable ercotions or buildings, R
whether of o temporary ur permanent nature for the nocomodation of managers, sevveints,
and workmen of tho Company, or of persons, horscn and othor auimnls and carriages
frequenting such races, marlcols, cowvsing meotingy, vovisws, shows, sports, guwes, ov

amugeneants, 5 g ¥
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?
: " . (c\ o purchage in feo simple the lands aml howdlt mlunts ab Gosfor}h, in tlm cmmty pE»_"“

*
4 lres or rablits, either by greyhounds ov otherw:s‘g,\\t;t" for tho. holding of: f()'{, lmle, or. .

v N 3. Tho objects for whicl ths Company is cstahlmhctl BIO jrme ‘ ‘ v ‘ . sl
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PR T e (h) ‘To ovagh gn tho said Innds and hmed:ianwnfs aquipinis witder «-mﬂ( !rﬂ; sympasivme, o1y 71l
(f - \ ’ and ‘other palaces, vestanrants, hotels, and u.ll such olher p!,wes of resort or revreation oo
n \ .
i* e . ! the zompapy 1uny thiuk: dt.
L P 0
T4 “{&) To loy out any part of parts of the lands of the Company in plots for sale in tuilding st or
] a3 - P
f!gf‘?. SO othorwisc, and cither for meney in gross, or for an annual rent, or poartly the one i
s o tly tho ot}
- partly tho other

I O »(J') To oveet any dwelling houses or other huildings on any lond of the Company, cither for the
g S :
o o purpose of sale, letting or otherwiso,

e . e
(& Yo deain, pavo or othurwwe improve all or uny put of the lands of the Company, including
" the making or contiibuting capital towsrds the making of streels, squares,

pleasure mounds, bridges, sewers, drains, railways, tramways, and nther roads or ways

(l) To carry ¢n nny business, including the business of o liconse:d victualler or builder, necessary
Q P ) ’ or o*qmdmnt for any of the purposes aforesaid,

(1) '1‘0 3 2lia-o, take over:.and adopt all, or any of the sssets wnd labilities of any other

Company established for racing purposes, or of any Company or other persen or persous

L . ‘ carrying on any business similar to any Vusiness which tho Company iz hereinbefore
authorised to carry on.

P
J

f; {n} To promote any other Compnny for the purpose of acquiring part of the property or assets
;‘ of this Compnny, aud t¢ take, or ctherwise, acquire shares in any such Msmpany.
' .

: ‘ {6) To. purchose or acquire shaves in any other Company established for vacing purposes, or
Lo : earrying on any other buainess siinilar to any Lusiness wh:c]: the Company is hereinbefore

,= A authorisod to entry on. .

: ) + (p), In furtherance of the nbm?e“qb‘]m..q.&m- any of {lyom, to lense, e\ch‘angp, nmr%a‘z,p,‘sd] Qq\.\

. otherwise dtspo‘«m—;s_ sor tanl with, all or any of the Jands or hereditaments for the time

. “qm'w of the Compal br.‘*a}w quﬁoments or® m‘hts over, omwith respest to.«fhe samEpnd
‘idh'the personal dstato for tha timo buing of tho Company, including power to mortguge
its wnpaid cupm.l in sueh manner, and for such considorations, on sueh torms and con-
ditions; ‘and fmi ‘such purposes, as tho Company may f.lunk Jproper.

{g)- To pur ¢tinse, or othiorwise nequire any lotters patent, or putent rights or privileges, oe any
license to use the same respuctively.

- .
[

(r) o do nll ov any of the matters aforesaid, either nlene, or in conjanction with, or as factors
i o ¥+ oragents for any other Company or Companics person ov persons,
¥

- &

(%) ’L‘u do all such other things as arc incidental or conducive to the attainment of the above
chjects, or any of them.

4. The lisbility of the members is limited.

o

/ 5. The capital of the Company is £100,000, divided into 2,000 shaves, of £50 ench, with power
on issuing the same, or on jssuing any incronyed capital, to issuo preference and guaranteed shares, or

preference or guaranteod shoves as part of the asid original capital of £100,000, or as part, or as thn

e whole of tho increased capitnl, and of such amounts ag mpy from time to tine bo detsrmingd by
special resolution,

2.t
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b i ecHIGH GOSFORTH PARK COMPANY
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g i e - LIMITED.
-~ ERO
& i .‘%’:;Tt LQ 7 _NOV, 1880 | » e o
a ii Sﬁ"}*“ I7 IS AGREED AS FOLLOWS i—
ﬁzgz‘ *‘a sﬁé‘a'i.'f& i\ I . The regulations contained in the tuble marked A in the first Schedulo to the Companies Act,
1 i %1 t, . :&‘;i;m abt to 1862, Blmll not apply to this Company, but instend thereof, the following shall be tho rogulations of
) . ‘ZK‘J?“{F the Oompn.ny. 1. .
v ‘ - INTERPRELATION. ,f ' '
R of Itatprotation . 2.:In tho construction of theso articles tho followjng words aud oxpressiony shall have the
) I\,‘ 5 ‘ fo]lowmg meanings, unless such men.mt&u be amluded by oF b@ muuhmabont thh the subjost or
PR Y ~ context, vizi— TR

to tiwe in force concorning Joint Stock: ‘Conipanies with Limited Liability; ;and which applies
* to the Company.

¢ The Compnny” moang The High Gosforth Park Company, Limited,
. “Month" means Cnlendur Month,
“Board” means the Bonrd of Directors,
# Spocinl Resolution” monns a Specml Resointmn pussed in accordance with Section 51 of the
of the Companies' Act, 1862,
'\Vnrdu importing tho singular number only, include the plural number.
Words importing the plural number only, include the singular number.
Words importing the maseuline gender only, include the feminine gender.
‘Words importing nntwral ‘persons only, include corporate bodies mutatis mautandis.

PROVISIONAL AGREEMENT,
Adopiion of

i praelstanal 3. The Compuny ghall adopt tho Provisional Agreement dated the 15th day of November,
Agrowniont " 260 and wado between Cuanues Penkiys and Free Jomn Scorr, of the one part, and Sevsoun
Burgecey Pormyan, of the other part, (v enny whereof ig contained in the schedule hereunder written,)

in like manner ag nearly as may bo au if the Company ot the date thereof had been duly incorpovated

and bad duly executed the same under its common seal in the place of or in addition to the said

Spymour BerxuLey Porraaw, and the direclors of the Company are hereby authorvized, after the incor-

poration of the Compuny, to seal with tho common seal of the Compnny and to delives to the said

Coanres Persins and Firs Jory Soorr s deed in nccovdance with the said Provisional Agreement

with such variations, if sny, a$ shall be agreed upon bobweon the diveotors and th.o snid CrsrLEs PERRINS

and Firs Jony 800t% in ordar more effoctually to bind the Company to the due performance of the

anid agreement, with such varviations, if any, as nforesaid; and on such agresmert being o sealed

and deliversd, the said Omarnrs Prruixs and Fres Jouw Seorr will sign and sent and deliver to the
Company a (htplu,atc thereof, ’

SIIARTES,

- An application for shares, followed Ly an ollotment, or the payment by any person of auy
sum of money in respect of uny share, shall be deemed to be an acceptance by sueh applieant or peosan
of the sha oy allotted, or in vespect of which suck puyment: shall have Loen made, and shall authmise

the directors to place the applicant on the register asa membos of the Company sulject ta thew
nrtivloy,

Trefnitlon  of
Momber,
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Receipt of one 5 OTf ¢ ! .
Jaint ¥ cn b fore A WO G more persons ate vegistered ne joint holdery of ar y share, any unp of such pergens

divilenl = g . .
crt, may grive oflfuet reee ; Tvi intore . ;
_? i )‘i, o etutal receipts for any dividend interest or bonus pryable in respeet of such share,
botonal pat o U- o person shall be recognized by the Compuny a5 having title to any fuactional part of & share
nlwed, k sugl

or otherwise than as the solo lolder, or as a joint holder, of the entirety of such share,
Shaves to ho " " . gn :
Astingulshed by 7. Tach shave shall abwnys be dintinguished by the number originally atesched thercto, and a

nunber, - . .
s::l 1 or al..m.u cartificate, of one or more share or shaves each, shall be issued to overy membey undor
the seal of the Company and signed by two Dircotors and the Scoretary.

5
. Amount  pald . . 5 y
Uyt b0 ehdomant & Tho Secrctary shall, when vequitsd by tho momber, endorss on his sharve eordificato the amount
i onShare Cartifi- s '
P cate pid up theveon.

Worn out or :
loit Certlticates 9, If uny slnre cortifics to become worn out or bo lost, it may bo rencwed, provided such ovidence

; niay bokengwed. g tl‘m Board deem rensonable be afforded of tha title of the party applying for the renewal and of the
' cortificato boing worn out or lost, and that such indenmity bo given as the Board may require, on

@ payment of s, to the Company and the chargor of the Company's Solisitor,
P Oou A
Dy ﬁ:?;é}pﬁ;;’y b 10. The Compuny shall have a fist end paramount lion and charge availuble at lnw, and in

equis:y upen overy share of every person who is the holder or one of the Jjoiut holdors thercof, for all
menies due to the Conzpm;y{ﬁnm him alone or jointly with any other porson, whether o member or
not.  Bub the registrabion of auy transfer of any share shall, as regards the tvansferse, ba taken as

eouclusive evidenes that no lien or charge exisis on the sheve transferred.

s 2%:%2‘3&';';::{? . 11, .No person ahun.ll be nln.titled.to raceive & dividend, or instalment of 'diiridunh,"ér bonus, or to
fory o In enti. vOt€ 1ntil ba shell bo the registored owner of & share, and no member who shall change his nawe or
ted ta dividend, 1)}y 0q of abado, or, who boivg a fomalo, shall mairy, end To husband of any such last mentioned

member shall be entitled to receive any dividend, or instelment of dividend, or bonug, or ta vote, until

such change of name or abode, or mariage, shall huve been duly ontered on tho segister.

whares to o 12. Subject to the othor provisions of these articles the shares of the Company shsll be under

trolofDlrectors. g control of the Dircetors, who mey allot or otherwise dispose of the snme to such persons upon
such tormy and ot such times as they may think fit for the benefis of the Company.

Comwniconont . i . ‘ . . :
af buzdniss 1. ’J.‘lx‘a Cowpany mey commence and carry 'on business, notwithstinding that only o portion of
ity shares have bueﬂ subseribed for or allotted.
' v .

CALLS ON SHARES.

Calla moy be N . . -
monde on - ong 14, The Board may from time to timo 1anke suck calls upon the members in sespect of all moneys

nionth's notlee, : i s . .
unpaid on theit shares as they think fit, provided that one month's notice at least Lo given of each

c:a]l, and each membor shall bo lxiab;c tf} jniy the amount of ealls so made to the persons, and at the
times und places appointed by the Bovwd,

ot mcmmne e

Dato af Gull, 18, A cull shall be decmed to have -been mude b the time when $he resclution of the Boavd
authorizing such enll wag pogsed.

; w-i,c:]lrjgmltllr:]nlllt;m ?6. The joint holders of shures shall bo severally, ns well ag Jointly, liable t6 the payment of all
[ spveraily lnble calls in respect thereof,

L] - . . .

X Carllr;',i:‘lrlﬁ'ﬁn:n 17, If any deposit or call payable in regpect of nny shere be not paid hefore or on the day

appointed for payment Jhorcof, the holder for the time being of such share shall bo linble to g
interest for the same at such rnte ag the Directors mny determine, from the day appointed for the pay-
ment thereof lo the time of the actual puyment, and shall lose all +ight to dividend, instelment of
dividend, or bonus upon tho shares during the timo such call is in arrear. The Compuny many sue
any defaulting member for tho amount wnpaid inoluding intorest,

oive ueys In . . K
sdvunco of Callv. o1 any part of the moncys unpaid upon the shares held by Lim beyond the sums actually ealled up,

and upon o muek: of such advanco as from time to time oxceeds tho amount of tho calls then wade
ey and due upon the shares in respect of which sueh advance lus been mnéo, the Company sliall puy ox
allow Interest ot the vato of £5 por cent. per antmm, but in et caso the nvmount for tho thus being
in advenee of calls wholl not be inclndod or tuken into necount in thespayment of dividends, instals
ments of dividends, or bonuses,  Thoe snid Cuarres Prriixs and Free Jony Seore shall, as provided
in the said provisienal agreement, havo the Jenetit of this eliuso s regands the 60 el paideup shaves
1o ber rdiofted to each of Ghem, L e
: O

éO Trd imAy ro- 18, The Doavd may, if they think fit, vecoive from any member willing to advanee tho sane all
B,
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TRANSFER AND TRANSMISSION OF SHARLS,
Dir ~iees iy 19, Tio Tireetors may, on hebalf of the Company, acecpt on suck terzus and conditions o5 they
DL IF SAvECHuer * y Lty - gy X ) i ’
chmun o gn the interests of the Company think fit, & surreader of any share er shaves of any armber of the

Company, whether a Dirveetor of the Company or not.  Shares so accepted shall be dispused of in Tike
manner as heveinafter di.eetod with respeet to forfeited shares.

& " 20. Snbject to the provisions of theso articles any member may vransfer all or any of his shares
oAy he . . o
termaforeedd ™ by instrument in writing,

Nogicker of 21. The Company shall Feap o hook or books to bs ealled # The Register of Transfers,” in wlich

Transtor shall be entored the packiculars of overy twnsfer or transmission of any shave.
Tontrameat of 22, The instrument of fransfer shall e excouted both by the transferor aud trinsforee, und the
intrumien . P
Tinasier. tennsforor ahall bo deemed to vemain thy holder of such share until the name of the transfurap is

outared in the vogister boslr in respect thereof.
23, Lvery transfor of shaves in the Company shall be in the fullowing form or o the like effect,

vidolicot 1 —
wy of in consideration

Form of Trang.
fer.

“of poidl to me Ly of

“ (hareinatter called the wansfereo) do heroby transfor to the snid transforce tho shave {or
# ghares) No. standing in my name in tho books of The High Gosforth Park Com-
“ pany, Limited, to hold unto the snid transferco h exeautors administrntors and assipns
“ gubjoct to the sovorul conditions on which I lold the sume at the time of the
* exeoution heveof ; aird the said o horeby agree to take the suid
““share (or shares) subject to bho samo conditions.

 Ag witness our hands . the day of , 18 .
or in such other form as shall be approved by the Directors. ‘
ralrament of 34, Bofore vegisiration of any trinsfor, the instrumont of transfer duly stamped shall be left at

;‘;‘;‘;{:{'(‘,‘gm‘g“ﬁg the registered ofco of thie Company, together with the sertificates of the shares to be transferred, and

ELd

fration” V€ togather with dny other evidenco the Company may. require to prove the title of tho transforor, ond the

tration, . .
instrumonts of transfer shall thunceforwurd bo kept by the Company,

X oo 3 ‘. N - ’ . . § 7 -““. e .
Feo to bo pald 435. There shall bs paid in respect of the registration of any transfer or (re...aission of shuves,

trpltostitration guch sum not to exceed two shillings and sixpence, as the Board shall from timo to tima preseribe.
) > ~

Company may 26, The Company mny" docline to register any transfer of sharves,, whilst the holder, or joing
fooline to 16l holder thercot is indebted to the Company either solely or jointly with & .y other person, whether n
member or not, on any wccount whatsoever, except in rogpect of the uncallsd amount due ou uny
share. Tho Compuny iy docline to registor any transfor if the Directors shall be of opinjon that
that the sransferec i3 not n vesponsible person, but such lase mentioned ground of objection shull not

apply whilst the full amount of the share with any interest’on calls has been and romains paid up.

o SEamfer Tocks 27, The transfer books shall bo closed during tho seven days immediately preceding nnd the

1 O [ . . . s . :

fore ::;_{&c atter fourteen days immediately following the ordinary general meeting in ench year,

Ateoting. - . intety oo 120 by
Stazes of da. 28, The oxecutors ow administrators of a doconsed member shull be the only persons reeoguized by

ceaved membaors i H i .
fotelocg b the Company as having anv title tci hig share,
ecniora or Adls N M * .

ministrators, 29. Any person becoming entitled to a shave in any other way than by a volvutary sransfor inter

ing roy pevelv. vivos, may upon producing such ovidencs as tho Bonrd may think suflicient, eithor bo registered hiw-

Han 1 g
iy bg semsbun, Self us tho ovwner of the share or elect to have somo person tv bo named by him and approved by the

ad Gngatiutie . oo
ividonear ¥ Board registered as such owner in his stead,

It In oatme of 30, If such person shall elect to have his nominee registered in lis stond, he shull testify his

nointuveaTrang. 3 : s A § .
for to i 1 b election by executing to hiy nominee a transfor of the shore.

"’:“:::l" 31, The Compnny shail not be bound by or reergnize any equitablo contingent, futura or partind
Eanitalsie, vots

{Ingent or parilat interest in any shave, or, except as herein provided, any othor vight in respect of o share exceept an
1 raf I e

cognlzed, absoluto right thereto in the person from time to time rogistered s the holder thercof,
FORFRITURE OF SHARES.
c‘;i;gllfuoa rfz%n!_);y 32. If any momber fail to pay any sum (whethor deposit or eal or any prrt of any doposit or

call), on or before the day appointed for payment thoveof, the Bonrd way ab any time thevenftoy, during
anelt time a3 the same vemains unpaid, give & noties to him requiring him to pay sueh sum, Logelen
with intorest, nnd any expenses that may have acorned by reuson of suoh non-payment,



&

(.
‘yfil
I
i:
f
I
L,
i
L
I
i
|

b=}

L
L .
Ak 3

=5

ot

;
|

b
¢
g
y

t’:ﬁ
}

X
L]
3P
AP
i
LI S

. e
o
e
b
ik
e
&

e
e i 2

fopeanrer

‘ “i‘ ,.
TR ETTRE
e

'
4
_Li

i

5r

e i D

=

1

Wigr ¢ 4

. Sb The notice shall name s £ wther day (ot Reing less than 14 days from the date of the noties), aud
b, t plave or places on which und whers guch eull, und all interest and cxpenses thot have acerned by tv . 2
- «f auels non-payment, are to be paid, and the notice shall also state that in the event of non payment
at or befors the time and at € place anpuinted, the shaces in respect of which such call was :ade

will bu liable lo be forfeivad,

RN o 34 If tho requisitions of any such notice as uforesaid Le ne’ complied swith, any share in respe
not o wartled of which such notics hns been given, may at any tims thereafter, before payment of all calls, interet,
and expenses due in respect thareof has been made, be declared forfeited by a resolution of the Eoard

to that effect,

f Shazes may bo 35, The Board may by resolution declave forfeited any share in vespeet of which thero shell nut
et T 1 liave been, for 12 months prior to the resolution, a moember duly registered us the holder thereof.
e et 36. Any shura declaved forfoited in any of tho manuers aforesaid shall thereupon beeare Vo
Campusiy. property of thy Company, urd may ba sold, re-ullotted, or otherwise disposed of ag the Board thinks fit.
@‘ The forfeiture of & share shall involve the extinction of all claims or demands against the Company in

ruspeet of such shove,
pyotadtstonds 37, Any momber whose shares have been declared forfeited shall, netwithstanding, be liable ta
i}',‘l““.}'&'}f\u‘;‘,ﬂf}}} pay to the Company all sums and intevest owing upon anch shares at the timo of the forfeiturs, bt
Z.‘r{?i‘:f:\rtk""'""' it the Company enforce the provisions of this regulation, it shull be lawful for, but not obligatory
» upon, tham to allow to the member ng against the umount of such calt and interast thoreen, and any
exponses thut muy have heon inonered, such surh as they may deom reasonable, nob exeecding what

they shall deery to ba the mavket yulue of thﬂ slare ab tho time of forfeiture.

piemclturehow 38, A stntutm'y ducluraiion, in weiting, made by a pewson purporting to be the Secrejury or

& Diveotor of the Uompmny, that the forteiture of tha share was declared by a resolution of tho Bonrd
andd that offeot shall be suflicient evidence of the faots thercin stated, and of the authority of the
Bonrd to doclave the forfeitnre 2¢ nguinst all persons who would have been entitled to such share Lut
fot such forfuibuve; and such. decturation, and the receipt of the Company for the price of such shars,

shall constitute in the hands of a purchaser a good title o such share, and o cortificato of pmpmetov—
ship ahall ba deliverad to a purehaser, and theveupon he shall be deemed the holder of such share
discharged from all eally due prior to such purch :se, and shall not be bound to see to the applicution
of the purchaan money, nov i) his title to auch share be affected by any xrre"ulaml;y in the pre-
ceedings in veferency to snek forfeiture ov gale.

. CONBQLIDATION AND CONVuRSION or °!HARES INTC STOCK.

ot ot Tho Board muy with the sanction of the Compmy, previously | given in General Meeting consoli-

Suenverulonof date, and divide its enpital into shaves of lavger amount than its thon existing shaves, or convert any

@;’ puid up shaves into stock. .

™ Transkor ot 40, When any shavos have been eonvorted into stock, the sevornl owners of such stock may
thenceforth transfer their respective interests therein or any part of such interests in the same
manner, und sulject to the samo vegnlubions as, and subjech to which, any sheres in the ¢apitul of the
Company may bo transferred, ov as near thereto as circumstunces adrnit,

Stock.

eniyiends on 41, The several holders of stock shail be entitled to participato in tho dividends, mata]ments of
dividends, bonuses, and profits of the Company, nccording to the emount of their respeetive inborests

. in such stock, und such interests shall in propovéion to the smeunt thereof confer on the holders
thereof respectively the same privileges and u&vuntnges for the purpose of voting at meatings of the

Company, and for other purposes ag would have been conferred by shaves of equal amount in the

capital of the Company, but so that none of such privileges or advantnges excopt the participation in

the dividends, instalments of dividends, bonuser and profits of the Company shall bo conferred by

@ any such aliquot part of consoliduted stocl as would nob, if existing in shaves, have conforred such

privileges or advantages,
ISSUE OF CAPITAL AND INCREASE OF CAPITAL.

mi.‘;-':::--.!l:.\'k!‘:':' 42, The Board may with the sunction of a speeial resolution of the Company incrense its capital
U Ea ke Lo utple
ful. by thoe issue of new shares or stoclk.

Preferotee 43, L'he Bonrd may with the senetion of & specinl rosolution of the Compuny attach to such new

Shaves or Soe, . ) .
ghaves or skock, or any part of the same respectively, or to any unissued part of the original edpital,

uny preferenco or guaranteed dividend or profits, or any proforence or priovity as regavds the capital
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or the dividends, or profits, or any ov both, over the shares in the then existing capitut or swck, v
snch other special rights, privileges, priorities, or advantages ag they think fit.

g och Sares o 44. Subject to any direction ko tho contrary that muy be given by the special resolution sangtion-

edtomunlars. ine the same, all shares and stock issued under tho lask two preceding articles shall be offered to the
mombers in propertion to the existing shares held by thom, and such offer shall be made by notice
gpecifying the number of shares er portions of stock to which the member is entitled, snd limiting 2
timo within which the offer, if not accepted, will be deemed to be declined ; nnd after the expiration of
such time, or on receipt of an intimation from the member to “whom such notice is given that he
declines to aceept the ghares offerad the Board may dispose of the same in such manmer as they
think most beneficial to the Company: provided that if, owing to the inequslity in the number of
shares to be issued and tho number of shares held by members willing to accopt the same respectively,
any difficulty shall arise in the apportionment of such shaves, or any of thom, the sams shall Le
determined and sottled as the Posvd think fit.

P Shnres to 46, Subjoct to any spocial vights, priviloges, priorities, or advantages, which may be attached to

park ot of'ginl iny new shares under the pow s horeinbefore contained, any capitul raised by the creativu of new
shares shall be considerod as part of the originsd capital, and such new capital shall be subj ch to the

- suma provisions wi’.¢ refevonce to the payment of calls, sud the forfeiture of sharves on tio non-pay-

ment of calls, or othorwise, and shall confor such rights and priviloges as to voting qualifications, and
otherwise, ag if auch new shuves bnd being part of the original capital.

REDUCTION OF CAPITAL AND SHARES.

rogompgny sy 46, The Compuny rtany, by speeial resolution from time to time, so far modify the conaiiions

1

sl contamed in its momornadum of association, ox any subsequent modification thereof, us to redueo its
cnpltal

Company ma;
dioompany pm{ 47. Tho Compuny may, by special resolution from time to time, so far modlfy the conditions
contained i the memorandum of association os by a aub-division of its exigting, or any future shaves,

with Shares
sanddlor amount,
’ or uoy of them, fo divido its capital or any prrt thereof into shaves of smaller nominal amount; provided,

5. thut in tlmsub-dw:smn of the oxisting shares the proportion between the amount (if any) which is unpaisl

on each share of reduced amount, shall be the same os it was in the caso of the existing share or shares
from which the share of reduced amount is derived, and that the shares when so divided shall togebhcu
be equivalent in nominal value to the nominal value of the shares bofory the ‘sub-division ; and
provided also that none of the priviloges or advantages belonging to the registered members other
than the pavbicipation in the dividends, and income of the Company shall be conferred by any such
sub-divided shares, except to the extont o which such privileges and advantages would have been
previously conferved by the wndivided shares,

INVESTMENT,

g J:;I‘lt;:hl'“gmtaﬂ 48, Any funds for the time lLeing in the hands of the Company not immediately required for the
objects of the Company may bo invested by the Directors in the purchase of any of the purliamentary
stocks or funds of the United Kingdom, or of stoclk of the bunk of England, or of the debenture or
preforonce stock or shares of any railway or other company in Great Britain or Treland, incorporated
by charter or act of parlinment, or of any Eust India railway shares, the dividends on which shall be
guaranteed by or out of thoe rovenues of Indis, or at interest upou government real or long lensehold
securities in Great Britain or Ireland, or in or ypon the bonds or securilies of India or any of the
British Colonies. or dependencies, including bonds or debentures secured upon or guaranteed by tho
revenues of India, or any bonds or securit!ss which, or tho intercst of which, are or is gunrantecd
by the government of Great Britain, or at interest upon the debentures or mortgages of any cotpany,
incorporated or established in Great Britain or Ireland by clnrter or net of pazlinment, or in such
other mannor as 2 general meeting shall from time to time divect, and the Divectors muy from thne Lo
timo vary nnd change any of the stocks ov seourities in or upon which the funde of the Company
winy he invested, and may, as orcasion may require, reslizo the smne,

u}lllllllhin::(!lt}]l"l.}(ll: 49, The ordilfm'y funds of the Compauy shall ho placed to the account of the Company at the

peurics to o hankevs for the time being of the Company, and all negotinble property or scowrities for ths time
being belonging fo the Company pessing by dolivery, shall be kept cither ab tho bankers of the
Compuny or in the bank of Englud, and shall be placed to a like acconnt unless the Compsny shadl

.
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have provided o plaso of snfety for the custody of documents ; und sll other & rities and docwments

I "‘*h of title to the property of the Company shall be kept in some place of safety, to e provided by und
to be uuder the control of the directors.

" V GENERAT, MEETING.

}1&?&'&3 General 60. The firsb goneral meeting shall be held at sueh time (not Leing
tho registration of' the Company) and at such Place as the Board may de

;
onbgeagtent ?L Subsg'aquent. goneral u'matings ghall ba held at

L, the Compnay in penernl mesting, or, in defauls thereof,
' other time or place L+ presevibed, a gonerdl meoting

your ot the regintesed offico of the Comipany.

nmworo than four months afeer
termine,

such time and place us may be prescribed by

by the Bourd once in every year, and if no
shall be hold’in the month of March in every

Dt ariiary 52. The above-mentioned ganoral mectings shall be called ordinary meetings, All other general
ortiuary Heot- meotings shell be callod extraordinary mootings,
O ‘ ktranrainacy 53, Tho Board may, whenover they think fit, and they shall upon a requisition made in writing
" ‘»511"5 o n'~by five or move moembers entitled to vota, holding not less than one seventh of tho then issued share
& capitol of tho Company, convene an extreordinary general meoting. '
v q&g{"m“ﬂ“‘ Rer 54, Any requisibion so mado by the members shall express the object of the meeting [;rgposed to

bo calied, and shall be addressed to tho divectors of the Company, and shell be lofS at the registared
vilice of tha Company.
Ti Boxed foll to

it 55, Upon the receiph of such roquisition  the Board shall forthwith proceed to convenoe an extra-
| i tmy. e ordinary general meoting, and, if they neglect to do so for 14 days from the tilno of the requisition

gf.‘l‘;g:m::‘m;gg; baing 50 left, the vequisitionists or any othor membors ontitled to vote, not being less than five and
 Goneml3teeting. holling in tho aggregate the required amount of capital, may themselves conveno an extreordinary

general meeting, and the expenses of holding tlis.- sume shall be paid out of thé funds of the Company.
PROCEEDINGS AT GENERAL MEETINGS.

m::n?ﬂfuf;' Sam, 56, Seven days' notice 'gn.t the least, specifying tho‘place,‘ the duy, and the lour of meeting

Angs, of overy general meeting or adjournment thereof, and in case of apecinl business the general nature of

such business shall be given by notice seab to the registered address of every member, whose

registered address is in the United Kingdom, or in such manner (if any) as may he prescribed by the

Compaxny in general meoting, but the non-reseipt of such notice by any member shall not invalidate

' the proceedings at any goneral meeting, and the provisions of this articlo shall not apply to any
adjourned meeting, unless adjourned for at least ten days.

Nolica  how 57. Iivory such notice shall be signed by the Seoretary of the Company for the tiuie being, ov by

g.w_'\% ’ such other officer or persons ss the Boerd appoint for that purpese, except in the case bf a meeting

- QBV convened by members in aceordance with these articles, in which case the notice may be signed by the
&% members convening the same, y . . ‘

Montors way 58, Any member entitled to vote, may, on giving not less than seven days motice submit any

cdve notlca  of . . . . . _r
Heuetutions oo resolution to a neeting beyond the matters contained in the notice given of such meeting. Notico

d . . .
"3&'&’,'{,‘,:',““ . of such additional resolution shall be given by leaving a copy of the resolution nt the registered office
of the Company, and the Secretary, or some other officer of the Company shall with all reasonable
despateh forward a copy of such notice to every momber, '

it spectal 59, All business that is trensnctod at gn extrrordinazy meeting, nnd ail business thab is tians-
. acted at an ordinary meeting, with the excoption of sanctioning a dividend, the consideration of tho
accovnts balance sheots, and the crdinary repové of the Directors, und the election of Divectors, and
appe’ nbment of Auditors, shall be deemed spzcind.
& @
& % Rive members

60, Fxcept as ol1- rwise heroby provided, no business shall Lo transncted ab any general meating,
to form & quoe

rum. exeept the declavation of o dividend, unless five merbera entitled to vuie bo present, cither personally
t{:'ﬂ\ or by proxy, ab the time when the moeting procesds to business,
@j HE lorum, 61, If within thivty minutes from the time appointed for the meeting—Ifive membors entitled to
fresent Meotng

diwalved or - vote be nob present personally, or by proxy, the meeting, if convenod upun the I'G(]l.liSltmn of memboers,

foumel: shall be dissolved, bub in any other caso it shall stand pdjourned to thoe same day in tho next }vcek at
the seme #ime and plnce, or to such othor day within fourteen days thereafter, and o such tine and
Page as the Divectors presont muy detormine,

(23
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o provisivns & artile
their number or the
conld prop1y

Procoedines cb 82, When any general meeting lus heen adjonrned in aceordance with ¢l

u_sijuumcd. Meote
ik sixty-one, the members present at such adjourned general meeting, whatever

amount of shaves hold by ther, shall have power to decide upou all the matters which
Lave beon disposed of eb the wmeoting frem which the adjonrnment took place ia case puflicient
numbér of members had been present thoreat.

hfn‘}}_‘g‘{m';m;' 63, The chairman {if any) of the Board shall be entitled to preside as chairmuan at every generil
mesting of the Compuay. If thera be no such chaivman, or if ab any meeting ho be not present ab
the timo appointed for holding the same, or ghall be nawilling to act as chaivinan of the meeting, the
members presont shall choose some other of the Directors to be chaivman. In the ovent of there
being no Director presmit, or in onso of the rofusal of all the Directors who aro present, then the

members present shall choose any member to bo chairman of such weeting.

Meotlngd Y i i LS

1o adjoucned by 64. The chaivman may upen the resol‘utmn of the meeting adjowr

by revolutlot. * pine and from place to pluce, bub ne business shall be {rvansacted at
than tho business left unfinivhed ab the moeting from which the adjowrument toole place.

uvstion shall be decided Ly a show of hands, unless unon,

poll be demanded by at least two membevs cutitled to

n any meoting from fime %2
any adjourned meoting other

tiona to Lo 5 Loy . ¥ .
diidca by sho 65. At overy goneral meefing every q
of hiands, wWalesd 2 H .

ol demanded, . OF immodiatoly after such show of h@t\ls o

vote. N
m’?{“““““““"“f 66. T o pohl is demnnded by two or more membors ay aforcmaid, it shall e taken in such
manner, ond ub such timo ox times a¢ the chairmon directs, and he shall have powerto adjoura the

meoting for n rensonable time for $1v8 purpose cf taking such poll.
t’g'ﬁgﬁg%\&g‘fj‘;“ §7. Two sorutincors shall be appointed, ono of them to ba nominated by the chairman, and the
" other by the mover of the motivon or resclution in vespect of which such poll is denanded, and roch

aorutinoers shall report to the chairman the result of the poll.

ReportotBeras (8, The repbrt of such serutineers shall be conclusive, and the c]m.irmm;‘:shnll declara the vesult

tincorw 0 bo 3 . .
concluive,  of the poll accordiogly, and such Jeclaration shall be deemed to Lo the t-es%!ubign. of the Company in
X , : i
o - 1] V

gen’q}m'l meoting. < L f

pmﬂﬂ“.‘“ﬂ“h“’ 69. A declarntion by thoe oheivmen of the meeting that a resolﬁt-ipn litis bieen cyrried or rejocted,
whether after a poll or obthorwise, and-an entry to that offect in the book of “proceedings of the
Company, shall be sufficieont ovidence of the faet without proof of the numbers or proportion of she

: yotes recorded in favour of or against guch resolution -

coutea ol Pro- 70. Minutes sholl be wmade iu books provided for that purpose of all resolutions and proceed-
ings of genera]l meotings, and every minute signed by suy porson purporting to be the chuirman of
tho moeting to which it relutes, or of the meoting at which sach minuates ave. confirmed, or to be the
chairman_of tho Jonrd shall be sufficient evidence of the facts therein stated.

cl;(“o} lcszlll"'“gg‘-"_ 71. A copy of any specinl vosolution shall be given te any moember on payment of ong shilling,
or of suoh less sum ss the Board may diveet.

‘VOTES OF MEMBERS,

M\;&cnémmmttg 79, Every member shall have ono vote for every share heid by him, and in respect of which he
por Shate. s been the vegistorod holdor for twenty-oight days before the time of holding the meeting at which

he proposes to vobe.

Casting Vote 3. In case of cquality of votes the chairman of every meeting shall have e casting vete in

addition to his oviginal vote.

e Miors 74, If any mombor shall bo a lunatic or idiot he may vole by his commitice, cwator bonis, or
ather legal qurator, or by any one or mora of sugh persons (if more than one), and if any membor bo a
minor he may vote by his guardian or curator, o any ono or more of his guardiius, or curators (if

roore than one).

[1oistes of Joiut 70, If tw+ o more persons are joink holders of any shave, the person whoso name gtands frst on
the register and no othor shall be entitled to vote in respect of such shave
Mounberanot to %6. No momber shall bo entitled to atbend, or voto nt, or toke part in aay proceedings of, any

:{umi‘I or ng at

Yetineg whorsd .
e ee In oy duecking,
4308

Viate st LT %7, Vuotes may Lo given either personally or by proxy, bub ovory proxy studl Mo oppsiuted in
wiiting under fho hand of the appowtor, or if such appointor he a corpovation wide; itg common meals

while nny calls or inforest due from him ave in arrear.
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@ Diepctora.
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Form of insiru-
menk of Proxy.

Actact Proxles
volitd until notico

of Revoeation of npnoindmen
Appolntwont, Pi o t\ by de

FivatDirectoro

? Zofore flest Or-
" dinary  Sfoothny

Biooed wnoy gaﬁ to their number by the appointment of duly qualified members as Birectors, so a5 the whole number
te thelr number,

Qualification of

Offico of Dires.
tor when vacated

rectors in
teeested In con-

tracts propesed proposed to be made by or on bebalf of the Company, whether for lnn”. materinls, work to bo done,
to Lo made not

1y

‘78, No person shall by sppointed a

proxy unless al the time of appointment he is
entitled to vote, Ppo. & member

nor unless the instrument of his appointment be deposited at the office at least 48
lours before the time appointed for holding the meeting at which he proposes to vote, and ma

ingtrument appointing a proxy shall e valid after the expiration of two months from the date of it.

79. Every instrument of proxy shall be in the following form, or to the like effect :—

THE HIGH GOSFORTH PARE COMPANY, Luxiren,

i In of

“boing a member ¥ the wfove Company and entitled to vote, heroly avpoint
of o
“‘also & member of tho same Company and entitled to vote, to bo my proxy, to vote for me,

“and on my hohalf, at the {ordinary or extreordinary or adjourned) general meoting of the
* Company, to be held on the day of

“and at any adjournment thexoof.
“ A wi('.nés‘n\\{ny hand this

duy of 3 S

80, No act or vott-a\'ic.lone or given by a proxy shall be rendoered invalid by the revocation of the

3 “'\a'th ofiotherwise until notice of such death or rovocation shall have been givoa to
the Board of Dirvectors, - ‘

DIRECTORS.

81, The Directors shall be not less than five nor more than ten, and the first Directors shall be
Jony Buevncows Cooxsow, of Meldon Park, in the County of Northumberland, Esquire, J.P. ; Jomx
Axrrony Cowsy, of Blaydon Bwrn, Bleydon-on-Tyne, in the County of Durham, a Lieut,-Col, in the
Gth Durham Rifle Volunteors ; Narmaxiet Duxsy, of “MNotherton House, in the said ‘County of
Novthumberlend, gontloman; Omarses Perring, of Kivkley Hall, in the same County, Coalowrner,
J.B.; Juuws Tiouas Saver, of Newcastle-upon-Tyne, Hotel Proprietor; Fres Jouw. Scorr, of
the same place, Merchant; Jomy Corrin Srraxer, of Stagrlaw House, in the said County of. .
Northumberland, Coslowner ; Wirttan Grorge: Woons, of Pigdon 1Touse, in the said County of

Northumberland, Timber Mexchant ; and they shall continue in offico until the first ordinary genesal
moofing of the Compuny.

83, At any time before the first ordinary general meetiﬁg the Board may, from time to tims, add

of Directors shall nover exceed ten,

83. The qualification of a Director shall bo the helding of sheres or stock of the nominal valus of
£500 or upwards,

84, Tho office of any Director shall be vaeated.

(@) If he hold any other office or place of profit ynder the Company, except that of Managing
Direcuon,

(&) If he becomes bankrupt or insolvent, or suspends pryment or compounds with his cveditors.

(¢) If hodbe declared o lunatic, or become of unsound mind.

(@ “If he cense to hold the requived number of shares or stock to qualify him for the office.

(¢) If he continuously absents himself from the meetings of the Board, without leave from the
Bonrd, for a period of twelve montha.

() If he resign his office,

85, If any Diroctor bo either divectly or indireetly concerned or intevested in any contraci

or for any purpose whatsiover during the time he shall be a Direotor, ho shall, on the subject of any
guch contract in which he may be o concerned or intorested, bo yrecluded from voting or otherwise
acting as o dircctor ; nnd i any contrack or dealing shall bo entored into in which any Dircctor ghall
bo interested, then the torms of sut  contract or dealing shall bo sebmitted to o meoting of the Board
and no sueh contraet, shall have fore until approved and confirmed by tho majority of votes of the
Ditoeturs preseud at such meoting ond entitled to vote,
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et Me- (6, There shall be paid to the Directors for the time being, as and by way of remaneitiv. o0
their services nt each ond every Board meeting the sun of Ten Pounds, or such farger sum aa the
Company in general meeting may from tims to timo dotermine, and such sum shall be divided vyua'ly
amongst the Directors actually present at each and every such meeting, and no Director wheo zlwll
nob bo present at any meeting, shall bo ontitled to any remunerstion in respect thereof.

ptﬁ,'j.ﬁf"“ Exe 87. The Directors shall be repaid all travelling and other expenses incurred by them when
engnged in the business of the Company.

~ ROTATION OF DIRECTORS,
Divessomont of 88. At thoe first oxdinary general mesting after the incorporation of the Company the whole of

the Dircotors shall retire from offica, and at the ordinary genoral meeting in every subsequent year

two of tho dircotors shall retive from office,

Hromat 89. The divectors who shall retire at tho ordinary meeting in thoe yewr 1882 ghall {(unless they

. ngreo emong themselves) be dotermined by Jot. In every subsequent year the Directora to retive
' shall b those who have boen longest in office, and in cago it shall be needful to gelest one or move
retiring Director or Dircotors from Directors who have been in office an nqual length of time, sueh

{ solection shall {unless the Directors agree rmong themsclves) be dotermined by lot.
] Rotleing Dleocs . .
; fory luny bo ro- 90. Bvery retiving Diractor (whether managing or otherwise) shall be eligible for re-glection.
: oleeh o Dires. 91, The Company ab the general meating at which ull or any of the Directors retire in manner
; tare aforesaid, may fill up the vacated offices by the election of mombers duly gualified, bnt the retiving
g Directors shall remain in office until the dissolution of the meeting,
5’.?3'%3 Gandt 92, No person other than a retiring Direotor shall bo eligible to supply thep lace of n Divector |
Riod.

Totiving by rotation, unless he shall have given tq the Company notice in writing of bis intention to
offer himself as a candidate, nt lonst seven days, and not more than twenty-one days, praviously to
the day of clection. A Director ratiring by rotation shall be deomed to offer himself for re-clection,
unloss ho shall give to the Company notico in writing of n contrary intention.

geding If actne 93. If at any meeting at whioh an election of Directors ought to take place the vacancies are not
. filled wp, nor any resolntion passed that they shall nob be filled up, the meeting shall stand
edjourned fill the samc-day in the next week, ot the same time and place, and if ab suéh adjourned
meeting the, vacancing eve nc filled up, tho retiring Directors whose places have not been filled up
ghell continng \n ofice, until the ordinary meeting in the next year, und cb &n, from time to time,
until their places are filled up, 4 R
.05{3?3"?5;}-' o 94, The Company may, from time to tima in general meeeting, inorense or redica the number of
nerensoed or 4 Diveotors, so that the snme may bo nover more than fen nor less then five, and may also determire in

what rotation such inoreased or reduced number shall go out of office,

f o oy O 95, Any casual vacanoy ocourring in the Board may be filled up by the Board by the election of o
; rroy. member duly qualitied, but such person ehall retain his office so long only ns the vacating Divector
would have retained the same if no vacaney bad oceurred.  The continuing Directors may ach not with

stonding any vacancy in their Bonrd,

i
t
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guﬁg?gn izod. 96. The Company in general meoting may, by » special resolution; remove any Director before the
tort: expiration of his period of office, and may appoint another member (duly qualified) in his stead. The

member, 5o appointed shall hold office during such time only as the Divector in whose place ho is
appointéd would have Leld the same if ho had not been removed. The Comapany may in like muiner
remove any Mansging Director, and thoreupon the Directors may, unless the Company by speciul
resolution provide to the contravy; appoint another Managing Direotor in his stead,

.

POWERS OF DIRECTORS,

poied fo mon- 97. Tho Board shall manage the business ond affaira of tho Company in such manner as in their
of Company.  judgment and diserotion they may think most expedient, and may oxerciso for this purposs all such
! powers, and do all such acts and things ns axe not by the statute or these nxticles dirested or requived
to bo exoreised or done by the Compuny in gencral meeting, subject, nevertheless, to the provisions of

the Statute end :of those Articles, and subject also to such valid regulations as mey bo from time to

o
S
oo
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time preseribed by the Company in general meeting, but no regulation made by the Company in

~ v @ % gnu'ral- meeting shall invalidute any prior act of the Board, which would have been valid if the
& 4 rvegulation had not heon made,

Viapreds VeI N . , .
Hhwecturs. 98, ‘Without intending in any wey to restrict the generality of the last preceding article, it <

m:pltx-;;.:l]y declared that the Divectors shall have full power to do the fullowing things in the name and
u:? e :.f of the Company, and to make puch byolaws and other regilations for conducting their
proceedings and the management of the affairs of the Company as shall not be inconsistent with these

articles or any resolution of o general meeting of the Company, and, from time to time, rovoke or
alter tho same,

) ;.::E‘E:,‘.’.ggg‘:sgﬁ L. They shall, out of the fivss monsys in their hands belonging to the Company, pay all the law
o f:onts and oharges, and oll other expenses incurved in the fermation, registintion, and

incorporation of the Company, or incidentsl thercto.
(v; c“ Lands, 2 'l‘l'loy mu:y gell any }ands.ov hefedi}mments of the Company at such timns and in suoh manner
?S) in all respeota ua they in their discrotion shall think fit, with full power to rescind or vary
&3 ~ nny contracts and re-goll, to allow time for tho payment of the purchase moncy, to necopt
{x{v payment thereof by instalments, with or without seourity for tha same, and with or without
interest, and to make any such salo in consideration cither wholly or in part of a permanent

“age” or redeerable rent charge.

Let, Land, &o. 3, Thoy may leb any lunds, heroditmments, stnds, booths, stabling eveotions, or buildings

belonging to the Company, or any easements or rights over or with respect therato, either
from year to year or for any othor term or interest,

. glr:hc:”fg:f; 4, They may meke eny sule, oxchnnge, lense, letting or othor diépositicn under such stipulations
&o, as to oceupation, building, vepuiring, or improving the prerises as they shnll think fit, and
they may muke any rogulations or bye-laws for the construction and maintenance of roads,
buildings and works before or after such disposition, and impose upon purchasers or others
snoh tules and regulutions for the future management and maintenmice of the works and for
puymens of the repairs snd annual expensos shereof ns the Directors, in theii absolute discre-
tion, shull think fit. o
Adranco Mon. 5, To encourago tho erection of buildings they may, as to any land sold or leised, or egreed to bo

?y Ito encournge
llding. sold or leased, advance money on mortgage or clinxge of the premises,

Sl Losse, &, 6. They may soll, lease, or otherwise dispose of mines, quarries, and minerals separately,
o Dlschorgo du- 7, They may redeem or dischargo any charge or incumbrance on sny of the property of the
0o,
Company.

bt . n"x’.f&‘;nﬁ%’.““" 8, They may, from time to time, borrow any sum or sims of money for the purposes of the

" Company, and such sum or sums of money may be borrowed on mortgage of any of the

property of the Company, including its unpaid capital, or on bonds, dybentures, ox guch other

securitios 25, may be thought proper by the Board, or may be raised by the creation of &

debenture stock, having priority oyer all the svocks and'shares of tho Compony, and generally

in such form, at such rate of interest, and on such other conditions as the Board shull think

proper. Any such loans, as aforesnid, may be obtained from a Director or other momber of

the Compuny without affecting any of his rights or privileges as & Divector or member of the

Company, end any loat: may be obtainud from an incorporated o unincorporated building so-

claty, and for the purpose of guch 2 loan any of the Directors may become members of, and tako

ghaves in sny such society, provided always that vhe principal monies, at any ono time owing for

borrowings, under this clause shull not, without the ainction of an ordinaxy or extraordinary

general meeting, exceed in the aggregate £20,000 over and aboye any sum Or Sums

borrowed to puy off all or eny park of the £40,000 mortgage mentioned in the said

C’;\ 1y provisional agreement, or to pay off all or any part of any mortgage thab shatl be subatituted

for all or any pert of that mortgege, But no incorporated Company or other porsen or

persons lending money to the Company, or to the Directors on behulf-of the Compay shell be

affected by this proviso, it being intended that, ns regards such person or persons, overy

mortgege, bond, debenture, or other scourity under tho seal of tho Company shall be valid
and offsotual,

B
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9, For the purpose of effecting or vompleting auy such loan or security as aforesaid, the Diregtors

may ir their discrotion make and executd in the name of the Covapany any mortzige

debenture, or other instrument in such form, as way be agreed upon by them, and may
convey all ov any of the proporty of the Company, ineluding its nnpaid capital, to trustoees
pither with or without powers of sale, or other spicial powers, and may deposit any doca-
monts of title, or property of the Company as they mey decm advisable, And further, upon
tho creation or issue of any such debentuve stock as aforessid, there shall be conveyed to
trastoes such property of the Company as the Directors shall deem expedient for securing
ropayment of the moneys raised by the issue of tho same with interest, and such decd of
conveysnce, or & collatoral trust deed to bo then executed, shall declare and define the
powers, rights, and remedies of the holders of such stock, and the period for which the
loan is to continus, Such debenture stock shall be registered in accordance with the
provisions of the 43rd section of “the Qompanies’ Act, 1862,” und shall be transferrabld in
the samo manner a8 the ordinavy stock or shaves of the Company. Such debenture stock
ghall not entitlo tho holder thereof to bo present or vote ab any meeting of the Tompany,
or confer eny qualifications of membership, but shall, in all respects, be considered as
ertitling tho holder to all the rights and powers of mortgagees of the undortaking subject,
nevertheloss, to tho provisions: in that behelf in theso articles ‘and in such trust ddeed

declared and contained.

They may poy for the acquisition of any shaves, assets, or other property authorised to bo
nequived cither in cash or in shares in the Company, to be troated cither wholly, cr in pert
puid up, or partly in ecash, and partly in such shares, or in such other manner os they may
from time to time deem expodient, and they mey soll or dispose of any of the property of
the Company in consideration, or partly in consideration of pnid-up or partially paidup
shares in any other Company. '

“They may make such regulations as they shall think desirable, in respect of the pryments on

bebalf of the Company for placing under the control of the Secretary or other servant of the
Company a spocified sum of money for current and sundry expenses, but all sums oxceeding
£50 shall bo poid by a cheque on the bankers of the Company, and every cheque shall be
signed by two Directors, and countersigned by the Seerotary. ’

They muy appoint, hire, employ, and dismiss Managers, Architects ond Surveyors, Agents,
Brokers, Bankers, Solicitors, Clerks of the Course, Socretaries, Actuaries, or other officers,
clerks, or servants for the purposes of the Company, ond may define their respectivo duties,
and pay them such reasonable selaries, wages, or remunerution as they shall think fit, and
may require them or any of them to give seeurity for their fidelity and good conduct whilst
helding any offico, cithor ot the expense of the Company, or otherwise, as to them shall
aeom fif,

Thoy may for any of the purposes oforesaid, or of theso articles, enter into any contract or
agrecmont tpon any terms, or suhject to any conditions they mey deem beneficial, and may
plter or modify any such contraet or agreomont ns they think fit, and they muy accept
surrenders and vary the terms of lenses and tenomeies, and they may fix the senl of tho
Company and subscribe and otherwise execute and complote agreements, conveyances, grants,
mortgeges, trusls, debentures, deeds of exchange, leases, and all other deeds, documents, and
DSSUTRINCES.

They may bring, defend, condpvﬁ,‘cbmpromise, compound, refer to avbitration, and sbandon,
legal aud other proceedings nnd claims by and sgainst the Company, and the Directors and
officers of tho Company iéspeetively, or otherwise, concerning the affairs of the Company,
and gonorslly they may adopt oll such othor messures, ond do ali such other pots ns they
rmay considor advisable for the purpose of efficiently carrying on or into effect the objects of
the Compeny, or likeiy in any respests to be advantageous to the Company.

5. They may at eny time hovesfter apply for and ondear ¢ to obtain an Act of Parliament for

hetter onabling them to eury into offoot nll or any of the objeots of these prosents, or for
varying the constitution of the Compuny or the objects mentioned in its memorandum of
assoeintion, provided that the licbilitios of members shall not he thoreby extended,
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@%’mdf‘“l‘“m 16. And they may at any vime declare ond pay an inferim dividend without having the
' accounts of the Company frst andited.

R re 17, Pravided nlways that although the Directors shall, of their own authority, have ppwer to toke
Suglakeoverlin: aver ond adopt thoe assets and 1i.bilities of any other Company established for raving purposs,
Comnpaties. or mainly for racing purposes, yet they shell not, without the sanotion of an extragrdinary

gensral meeting, take over and adopt the assets and Habilities of uny Company or person, the
‘business or main business of whom is not racing. Bub it is, to prevent misunderstanding,
axpressly declared that the Directors shell have power, of their own cuthority, to purchase
ghares in any company established for racing, ox any other purpose similar to any purposaor

lbupiness for which the Company is establishoed.
e

< PROCEEDINGS OF DIREUTORS.

%%}ga}l;ngl ot 99, The Diroctors mey wech togother for the despatch of bueiness, ab such places end ab such

' times as they think fit, and moke such reguletions as they think proper for the summoning and helding
of their meetings, and for the tronsaction of business thercat, and they may, from time to time,
determine the quorein neegsswy for the transaotion of business..

Questionatobe 100, Questi .- on: ‘ng a- any mooting sholl be decided by the mejority of votes, and in caso of

decided by wa- . s . .
Jortty. an equatity of vatv the | wiiing chairman shall have n eacond or casting vote.

P W 1601, Tho cheirman alone, or sy twe Directors, 1y, at eny- timo, summon & spocial meeting of
tho Board, by giving threo days notico of such meeting,

102, The board may elect & chairman of their meotings, and determine the period for whish Le
s to hold office, but if no such chairman ho cleeted, or if ot any mooting the chairman boe nob present
within 15 minutes of the time appointed for holding the same, the Dirsctors presant shall chooso sume
ono of thelr nuwber to be chairman of such meeting,

Chalrman  of
Toard Movtings.

: S ,

o Dlragtors may 103. The Directors may dologath any of their powers to committes, consisting of such member or
i n m! . ‘ ! » 3 0 1

. members of their body ag they think fit, any committee so formed shall in the exercise of iie powery:

5o delegated, conform to any rogulitions that may e imposed on them by the Directors. The chair-

man and the vice-chairman shall be ex-officio members of nll committees.

Quorum  and 104, A. committes may determine the quorum, and may in the sbsence of the chairman of the

Choirman of . . . 2 : s . . ;

Eommlttu Moot~ Board oleet a chaivman of their meetings. 1% no suoh chairman be elected, or if he ‘be not present ab,
{Ji:- N : [T B 3

i gﬁ . the time appointed for holding the meofing, the Directors present shall ‘choose one of their number to

Yo chairman of such mesbing

TR .
Q}?mm!ttao ms; 105, A committeo may moet and adjourn as they think proper. Questions arising at any meeting

'{2&%- aﬂgﬂlotu‘f shall bo determined by a mnjority of votes of the Dircctors present, ond in case of an equality of votes

4 bo decided by . . R
wajority, the chajrman of tho meoting sholl have a second or casting vote.

Acts of Dirco- 106. All acts done by any mesting of the Directors, or of a committes of Directars, or by any

tors or Commit- . . . . s . -
fen not mvalid porson acting as a Director, sholl, notv.;xthstandmg that it be ofterwards discovered thob there was

in consequenad N . ! s . .
3:“!)\‘3{&230;‘? In some defect in the appointment of any such Dircetors or porsons scting as aforesedd, or that they or
disquatificatior . i i i if ov . i ms
oy, 2L of them were disqualified, be as valid as if every such' person had been duly appointed, and was

eovored. quelified to be o Director.
‘}ﬁ:lls:gt:sofl‘m- 107. The Directors shall couse minutes fo be mndo in books, provided for the purpose of the

following mobbers, viz.—--

() Of all appointments of oflicers mado by the Directors,

{b) Of the names of the Directors presont ab every mesting of tho Bonrd, and of the members of
commibtees appointed by the Board present ab avery meeting of tha commitices.,

(¢) Of the proceedings of all the mectings of tho board, end of all meetings of comumittecs.

Stiantessigned 108, The minutes of the proceedings of any meobing of the Toaxd, or of wny such commitive if

Ty Chalnean to . N . . N
i satlicinnt ovk. signed. by the person purporting to Do the chnjrmaa of the respective mectings, or of the mecting at

detiee of facte . . . Vo .
dence oL e hich the respeotive minntes were declaved to be corvectly recorded, sholl bo suiticient evidence

without further proof of the foels therein statod.
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m'}.’.fgit'\'i»?u' hare 109. The reecipts of two of the Directors, or of any person (whether al'Dm-,ctwcu' oty duly
authorised by tho Diveetors (either by » special ar reneral authority) to receive the &‘Lmlu‘f. ‘for By
moneys paid to ther or him an bebalf of “he Clompuay, shall be & valid and e.ii'ectu:d slischarr o
the porson prying the samne for the ameuat thereby aenss Jdeged to have been received, and he shall not

»

bein any manuer acenu-ttablem - rponsibic fo & application, misapplicaticn, or non-application therest.

MANAGING DIRECTOR

of g DI 110. The Board way ue sny time, and from time to time, appoint any Divector or Dircctors to be

rector. the Managing Direetor or Duectors of tho Company, and may remove such Managius Director )
Directors, hut no such appointment or removal shall ks mado oxeopt at o Board specially conv:med and
by the resolution of a majority of the Directora present.

1‘;5‘",‘:;;f{;“1‘,’{’~ 111 Tho divectors who ghatl for the time being act ox tho managing directors, shall, in addition
o] A ) i+

ritors, to their ordinary sllowsnce, as dircctors, bo entitled out of the funds of the Company fo such furtner
' allowance ns shall (subjoot as hercinaftor provided) from time to time bo dotermined ot some ordinary
or extracrdinery general meeting of the Company, aud such further allowance may le mode either

wholl)(\, or in part in somoe onoe or more of the following mades, viz.—

(@) By on annual selary or sllowanco paysble os may be agreed upon.
() Ry o per contago upen the net profits of the business of the Company.
(¢} Portly by such salery or allowance, and partly by such per centage ns aforesaid.

s Janeglng DI 112, Subjoct and without prejudice to the special provisions of these areisles every Managing

tinue one of Director shall cyntinue and be one of the Poard of Directors of the Company, and shall accordingly

have and oxereise all the dutivs and powers of an ordinary Director, and be subject to all such of these -

articles as relats to Directors of the Company. .

T Man: iti i ordinery Di , i i ¢
s el Man 113. In addition to the powers and duties of an ordinary Director, every Managing Divector of the

Oompany shall havoe and oxeroise such powers and suthorities, and shall perform such dutiesin ', 3t
of tho business and afihirs of the Company as may, from time to timo, bo vested in or assigned to "vim
by tho Bowrd, provided that sush powers and suthorities shall nob exceed those of the Board itsclf.

DIVIDENDS.
Dividonds how

doitde 115. The Dircctors shall recommend the dividend fo be poid, but no such dividend shell be
‘ dealered (save as horeinbeforo provided as to interim dividends) except by a general mecting, aud out

of the income or profits of the undertaking of the Compony. )
bf’“’éﬁ;&&?“ﬂ} 116, The dividend so declaved shall be payable on all shoves (net being preference shares, or shaves
l&;glm%%;_" crented or issued under any special arrangoments ag to dividond) in proportion to the amount of eapital
for the time being paid-up in respect of such shares respectively at the time from which such dividend

began to acerue (nob being in excess of t;alls), ond the dividend werrant shel! be in such form as the
Directors shall presoribe, :

megerve Fund 117. In coleulating such dividend thers may be set aside out of the profits or income of the

sndfuvesied:  Clompany such sum as tho Dirsctors may think proper s a reserve fund to meot contingencies, or for
equalising dividends, or for repairing or meintaining the property of the Company, or forming an
insurance fund, or for, any other purposes of the undertaking of the Company ; and the Directors may
invest the sum so sot apnrt as o reserve fund upon such sceuritics ns are herein preseribed, and
aceumulnte, if they think fit, the income mrising therofrom, and tho approval by the members of
the dividend so caloulated shall be deemed to be.an approval of the apportioument of such sums to

tho various itoms of account, to which the Dirvectors in their raport hava proposed to place them.
Iy desyds ahall

408 bons anterest

Aorleae, thow e 118. No dividend shall bear intevest as ngainst the Company,
pios.
geonus moy be 119. In addition to any such dividend s aforesaid, the Directors may, with the sanotion of the

tionta Dividend. (lompany in general meeting, divlare o bonug or honuses out of the profits or reserve fund of the
Compauy, to be divided ‘nmongst the members in the same manner and subjeot to the same provisions
a5 aro honeinbefore declared and contdined with respact to dividend, and to be treated Sor all purposes
ag income for the year immediately preceding the ordinary general menting, when the same shall be

dealared.
Béﬁﬁ";‘%“,’,‘:ﬁ.‘i? 120, Every instalment in antioipation of a dividend, and evory bonus shall subject to the Come
ty membice ontls

tled to shuro ot DARY's lien belong to the member who st the time when every such instalment und bunus is deelared,
tius time of de.
T oetion,
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@ ahiall be entitled to tho sheres in respect of which it is payabls, nat * de 3 ¥ing any subscquesd trancfy
(‘fﬁi or transmission of such shares, and the reccipt of such memby shgt w afficient for such nstalnent
and lionas, ’

may Lo radueed.
of the resorve fund, and may take any port thereof and add the sama to the profits of the Company

divisible nmongst the members in any year for the purpose of increasing the dividends for that year,
or ns bonus in addition to the ordinary dividends.

@ Taterue Fund 121, 'Tho Beard may, from time o time, with the sanction of the Company, diminizh the amount

yoont of Reserye 122, The Divectors may, from timo to time, with the sanotion of an extraordinary general
;}};::}?;‘5;,,;‘,:}? meeting of the Company, withdraw any sum or sums of monsy from the reserve fund, and add the
seme to the puid up capital of the Company, aud, in such case, the st.« or sums so added as aforesaid,
shall be considered as paid up by the members of the Company, rateably md in proportion to the
nowminal value of theiv respectiva shares tharein, in addition to the amount v hich shall, for the time
@ . @ being, have been actuelly paid up forand in vespeet of such shares respectively. In coseany mombuy
ghall havo alroady advanced tho wholo of the money payable in respoct of the shares held by him, in
il necordnneo with the provisions of ‘wrtiele 18, ther. tho propovtionato amount of the sum or sums of
@ monay withdeawn from the reserve fund wlick would, under €he provisions of this article, have been
added to the amount paid up in respoot of the shaves of such member, ar 50 much thereof na shall then
~ L in oxcoss of the wholo smount payable in respest of such shares, shall be paid to sach member in
ensh, , ‘
fuma due_ to 123. The Company may deduct from any interest, dividend, instalment of dividend, or bonus,

Conwany  (ron

mimber g 19 o iyablo to auy member all sums due from him to the Company, on nccourt of unpaid calls or

:lllil\:qlrend or Lo atherwise.

sianatnied DL 124, Notico of every sum pnyable by way of intorost, dividend, or Lonus, shell be given to
{'r',"E"ol:\?p'a‘:‘:flM ovory member entitled thoreto, and all interest, dividends, or bonus, unclaimed for six years after the

: notico thoreof is given may be doclared forfeited by the Booxd for the benafit of the Company.
ACCOUNTS,
coulng - Ac- 125. The Dircotors shall causo the banking account of the Company to Do kept in the name of
the Compeny.

tr&:‘fﬁf»ﬁ cuso * 196, The Dirootors shall cuse true necounts to ba keph of all the reqei’pts, creélits, pujrme'nt‘s, and
bu kb, Habilitos of the Company, and of ull other matters necessary for showing the true - “ate and condition

of the Company, and the accounts shall be kept in such books, and in such manner 63 the Boavd may

think £it, and to the satisfaction of the auditors. ' i

Malanco Shoet 197, A general balance sheet shall bo made oub in every yeor and laid bofore the Compeny in
:3,}3‘{’;3},‘{.’:};" goneral meeting, and the sime shall contain n summary of the nssets and estimated liabilities of tho
Company made up to the 31st day of Dacomber preceding such meoting, and arranged wnder con-

Y

e

such meeting.
' AUDIT.

areonnta. (b 198. Once ob least in every year the accounts of the Company shall be examined aud the
correctness of the balance sheot ascertained by one or.more auditor or anditors.

ot Abuolntinent 129, The first anditor shall be appointed by the Board, and subsequent auditors shall in each
" year bo appointed by the Company in general meeting, in $he same monner 28 the Divectors.

Stugle Auditor. 130. I¢ ono suditor only is appoiuted all the provision herein contained relating to auditors
ghull apply to him.

.- * “;'!},‘g{mu‘;‘ffﬁ 131, The auditors may be metabere of the Compeny or m t, but no Director or otlier officer of

C\’) Company, shall be eligible as an auditor during the continnance of his offico or interest.
U.J of {ﬁ:ﬁal‘;gauon 152, The remuneration of the first awdlitors shall' be fixed by thoe Direotors, that of subsequent
puditors shall be fixed by the Compnny in general meeting.
e oryordise: 133. Any suditor shall be eligible on hig quitting office for re-clection.
ﬂ“;;:\tmordlnnry . 134, If any casual vacaney ocour in the office of o auditor appointed by the Company, the
gff{iﬁﬁgi‘iﬁﬂ Dircetors shall eall an extraordinary general meoting for the parpose of supplying the sawe,

veniozt hoads, snd he open for inspection by the mombers at the office at least seven days previous to

tho Campaay,  tlo Compnny, and no person who iy intercsted othorwise than 08 o member in any transaction of tho -

fay,
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Apolioes of 188, I no election of euditors be made in manner aforcseid, the Board may, on the applicativn of
Al

mm.“ﬁ‘;:;’d“’,‘,’g; A0t less than four membews of the Company, sproiut an suditor for the then current year, and fix the

ShErent year, 1 remumeration to bo paid by the Yompany for hin scrvices,

e dditors to 136, ¥ ory auditor shall have o. List delivered to him Ly he Dizestors, of all books kept by the

wuy, O 0% Qompany, end shall nt all roasonakiy times have acoess tu the books, accounts, and documents of the
Company.

pu-:gditor'a Re- 187, The auditors shall certify the correctness of the balanes sheets and accouris, and shall ake a

report thereon, and such report shall be read, together with the report of the divectors, at the ordinary
meeting,

SEAL.
Regulntions tor 138, The Dircotors shall use the common seal now provided with the nome of the Company
g‘tmst:ff wnd e insoribed therson, but may change the same, from time to timo, as they may ihink fit, and sucli common
seal shall bo kept at the registered office of the Compuny, and be secured by two locks, the keys of
one of which g]null Le kept by the chairmen or somo other Director of the Company, and the keys of
_ tho othor by tﬁb‘Seoremry; and the said conunon zeal shell not be used excopt under and by virtue of
o resolution of the Dircotors, nd in the presence of two Directors, and an entry thereof })eing made
in the minute beok of the Directous, or spmo other book to bo kept for that BUTpPOse ; and fo every
deed or document to whichi the snid sonl shall be 5o fixed, Uhe two Direotors, as woll ag th(‘::,se'}\l\'etﬂl‘y or
other officer, in whoso presenco._the geal shall have heen affixed, shall add their nnmes ws witnessess
But no purchaser, moxtgnges, o lender of ménoy, or other person dealing with the Company, shall Lu
concernod to enquire whother such o resolutign was pnssed or such an entry made, it being intended
that o3 to thern the faob Wf the common sonl being affixed, end the. document purporting to bo sigued
by two Direotors wid another offlcer of the Company as witnesses, shall be considercd as conclusive
evidonco that suok ol was proporly affixed. -

Rucolpts to bo 139, Fvery receipb for purcha:;e or other monies indorsed upim any deed or document, and signed,
;)lrgg‘t]ot:y o or'purporting to ba signed by two Directors, ghall,. as rogards éver{fr purchaser and other person paying

or lending money to the Company, bo suficiont evidonce of such payment or lonn,

o NOTICES. .
prteast No- * 140, ATl notices may bo served by the Compuny upon,any member either personally or ly
sending it through the pest in a prepaid lotter addressed to onch member at his registered addvess or
place of abode in the united kingdom. o ‘ .
ot 3SHocs tn chao 141. All notives directed to be given to the members shall, with respect to any .share to which
persons are jointly entitled, be given to whichever of such porsons s named first in the register of
members, and notico 8o given shall be sufﬁc;)iont notice, to all the holders of such share,

o ¥atiea proper. 142, Any notico sent by post shell'be deemed o have been served ot the time when the lettor

3 YEBICL . a . . : !
.'i‘;’&ﬁ:{;:’,“ﬂ‘f‘;’é:? containing the samo would be delivered in tho ordinary course of the post, and, in proving such ser-
: vicg, «b shnll be suficient to prove that the letter containing the notico was properly addressed and put

vico
into the post cffice, ’

o Hotleonaaes, 143. No member who shall be deseribed in the register as residing out of the united kingdom,
o evine s res- op who shall have omitted to give his nddress for registrotion, shell be entitled to reeoive any notice

in Unlted Ing- g,
padieg  from the Company.

g Totioes Adver. 144. All notices required by the Statute to be given Ly advertisemont shell be inserted in some
. - " N 3 » 12 A t

Omo or Wwore newspaper or nowspupers published in “he couwtis of Nowcastle-npon-Tyns, Northumber
leng, anrd Durham, :

INDEMNITY.
pilnnity of 145. The Direotors and other officers, Zor the time leing, of tho Company, shall bo indemuified

vtier Utfleers, and seved harmless out of the funds or property of the Company, from and ageinst all costs, charaes,
damages and oxpenses which they respectively shall or may poy, sustain, or ineur in ur about auy
action, procceding, or arbitration to be Lrought, commenced, ecorried on, prosceuted, dofenduwd, or
ontered into by, or by the order or direction of, the Directors, or in anywiso relating thoroto respeetively,
or otherwiso in or about the execution of their respoctivo offives, wxeeph such costs, elurges, losss,
dranages and oxpenses as shall happen by or through the wilful negleet or default of nny sueh Divector.
or other officers respectively, and the Directors or other officers, for the tiwe being, of the Compuny,

-~
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and each nd every of them and their rspective heirs, exccutors, administrators and assigs, shadl be
charged and ehargeablo only for 5o much money ns they and overy of them shall respectively actually
receive Dy virlue of their rospoiive offices, and any one or moro of them shall not be answerable or
accountable for tho others or other of them, nor for the ncts, receipts, neglects or defaults of the othey
or othors of them, Lut each of thom for his own ncts, receipts and defunlts only, nor shall they, or any
of them, bo answorable or accountablo for any porson or persons who may be appointed by the Directors
to recive moneys payable in respect of any shares or calls thereon, or otherwise, or the rents, profits
or annual proceeds of any of the cstates or other property, for the time being, of the Cempany, shall
or may be dopositod or lodged for safe custody, nor for the insufficiency or deficiency of title, to any
estate or othor proporty which may from to tine be purghnsed by, or by the order, of the Directors for
or on hehalf of the Company, nor for the insuffieiency or deficiency of any seourity or securities in or
upon which any menoy of tho Compeny shall or may bo placed oub or invested by, or by the
order of, the Directors, nor for any loss which may arvis: from purchasing preporty under special oqn.
ditions, or in the case of leascholds from any losy which may arise from the dispensing with the
invostigntion nor production of tho lessors title or any pur chaso or loan, nor for any misfortune, loss or
damage which mny lm.ppen in the exceution of their respective offices, or in relation thereto respee-
tivoly, oxcept the same shall happen by or through their own wilful neglect or defauit respectively.
ARBITRATION,

146, Tn overy case of any differcnce botween the Company or the Directors, or any of them on
the ono hand, and any of the members their heirs, executors, administrotors, and assigns or the other
hand, whethor tonching the wwa intont or construction of theso wrtiolos, or as to any of the incidents
or conscquonces of these articles, or ag to the breach or alleged breach of any of the rogulations of
tho Company, or as to any demages or olnims by renson of, or any other consequences of any such
breach or alloged breneh, or ns to the qualification priviloges duties or obligations of any of the
mombers, their heirs, executors, adminintrators, or assigns, or otherwise relating to any of the aflairs
of the Company, the matter in question shall by cither of the parties intercsted therein be reduced
into writing and submitted to arbitration in manncr following, that is to say. Both parties, if they
shall so agree, shall in writing appoint o sole arbifrator, but if they slall not agree wpon such an
appointmont, then ench party so interested, whetlier consisting of one or more person or persons, shall
in writing appoint an arbitrator, but in case cither party shall fuil so to do for seven clear duys after
the other party sholl have appointed an axbitrator, and shall serve the-party so failing to appoint
with, netiee in writing to make the appomtment the party who shell have appointed an arbitvator
may in writing appoint such arbitralor to ach as sole arbitrator in the reference, and the award made
by him shell be as binding as if the appointment had been made by consent.  Bus if each purty shalt
appoint an mbitrator, then the two arbitrators before proceeding in the matters referred to them,
ghall in writing appoint an wmpire. But if within seven olear dauys, after either party shull have
sorved the arbitrators with o written notiée to appoint an nmpire, such wmpire shall not be appointed,
he shall be appointad by & judge of Her Majosty's High‘Courh of Justice, ond the nward of the avbi-
tentor or nrbitrators ox umpire shail bo finel and conclusive and bind the parties in difference and the
representatives of any prty who shall die after any matter shall Lo so reforred as u.foresmd 80 A8
every award be made in writing, and, in the case of two arbitritors, be ready to be delivered to the
prties in difforonce, or their successors, exeoutors, or adminigtrators, or such of them as shall require
tho samo within sixty days ofter the appointmont of the one last appointed, and in the casoe of a sole
arbitvator or umpire within sixty daye after he shall be called upon by either party to act, or within
el furthor time as the same arbitrator or umpire shall by writing appoind, and tho raid aebitrator,
or mbitrators, ov umpire shall have power to make one or more award or awards vhich shell be
binding, though not conclusive ag to all the matters referred, and also to determine by whom the
costs of any reference made pursuant to these presents, and of moking his or their avward or awards,
or otherwiso relating theveto shall be paid, end the parties in difference and their respective
witnesses shall submit themselves. to be examined upon orth ov affirmation, and produce upon onth ov
offimation any deeds, books, or writings in their custody, touching the matter in difference, and
when there are two nrbitrators thoy may consult nnd toke the opinion of tho ampirs, either dwing
or after the roference, and before making their award, although thoy mny nof Lave disagread, and the
umpire may oib with the arbitrators and hear the ovidence, and in cnse they shall aflorwards disagree,
ke may requive further evidence or not, s ho thinks propor, and in ense Mny award to bo made as
aforeseid, shall be found defectivo in mattoer of substance, or form thio same shall not theveby he void,
or of no offect, but shall bo referred back by oither of tho parties in differonco to tho arbitrator er
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arbiteators, or wmpive, for amendment, and that notwithstanding the time for making his or the'r

award ghall have oxpived, and wha for such purpose shell have and possess tho powers and authorities

herein contained, and if any arbitrator or umpire shall refuse to act or become incapable of acting, or :
dio, another arbitrator or umpive shall be appointed in the same manner, as nearly as may be s the <
.. arbiteator or umpire so refusing, or becoming incapeble to nct, or dying, was appointed, and shall

' act with the samo powers and authorities as such arbitrator or umpire, so refusing or becoming

incupa“ale to act, or dying, could, or might havo acted with, and no action shall be brought by either

of the parties in difference, his or their suceessors exeoutors or administrators, against the arbitrator

or arbitrators, or umpire, nor ngainst the other of the parties in difference, his, or their successors,

gxecutors, or administrators, touching the subject or subjects referred as saforesaid pending the

reference ; nor unless for the nonperformance of any awurd or awards te bo made ns aforesaid after

the termination of the referenee, toushing any subject or subjects referred and concluded by any such

wward or swards, ond this agreement ond every submission mode pursuant to these articles, shall be

’ madoe o rulo of any court of compotent jurisdiotion, pursunnt to the statuto in that behalf made, and

3 provided upon the epplication of the perties in differcnce, or cither, or any of them, and full effect e
gholl be given under the Common Low Procedure Act 1864, and overy other Act from time to time -
in force applicable in that behalf to the provisions of theso articles, J

wncgs whoreof, wo, the undorsigned, have hereunto signed our names thiBW Qéy of
880
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NAMES, ADDRESSES, AND DESCRIPTION OF SUBSCRIBERS.
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J £ @ TIIE SCIIEDULE ABOVE REFERRED TO,
F-E‘; i gl’flﬂtﬁ ﬁf %grecmmt entersd inte this 24th day of November,

1880, BEI'WEEN CHARLES PERKINS, of Kirkloy Hall, in the County of Novihum-
( borland, Esquire, and FIFE JOHN SCOTT, of Newenstleupon-Tyne, Merchant, {wha
[ . are togethor hereinafter referred to as the “vendors”) of the one part, and SEYMOUR
i BERKELEY PORIMAN, of 120, Warwick Street, Ecoleston Square, Middlesex,
i Esquive, on behnlf of a Company about to be formed under the Companies’ Acts, 1862,
j 1867, and 1877, with the name of #The Eigh Gosforth Park Company, Limited,” {here-
iy inafter ealled “tho Company ) of the other part, as follows -
 F 1. WHEREAS by an agreement dated the 31st day of July last, and made between Titomas
il Evsraox Syt of the one part, and the vondors of the other part, the said Tuouas Eusrack Smrra
8 »contructed to soll, and the venders to purchase, the freehold mansion house of Gosforth House, and {he
lands and other hereditaments and premises situnte in tho parishes of Gosforth and Longbenton, in
g @ the county of Northumberland, more partioululy described in the schodule thereunder written and
e d'elineu.ted in the plan thereunto annexed, the wholo comprising 807 acres or thercabouts, with the
@ timbor, rights, casements, privileges, and appurtonances, (but except and reserved such of the mines
¢ andl minorals within aud under tho promises sgreed to bo thereby sold and purchinsed, and such rights
and lborties with respect to mines dnd minorals as woro exoopted and resorved in the,theroin mentioned
l;. s indonture of tho 21st day of July, 1855, nod also oxcept the church, and so much of the adjoining land as
. with tho site of the church would not exceed ono acre, and which is to ndjoin the Morpeth rond) and the
E ; inheritaneo of the said mansion house, lands, and othor purchased premises, in feo simplo in posscssion
|

; freo from ineumbrances, and nlso oll landlords’ and tenants’ fixtures, and all chattils and offeots
i belonging to tho said Tromas Busracr Smrra on the said lands end promises, othor thin the house-
: liold furniture and effects including . pictures and mirzors, in the mansion houso iteolf ot tho prico of
i £60,000, payablo os follows, that is o say: tho sum of £10,000 immodiatoly after the execution of

i tho now reciting ngreemens, and sho sum of £50,000, the remainder thercof, on the lst dny of

! November then noxt,  And it was agroed that actual possession and ocoupation of the whole of the

purchased promisca should be given to thdé vondors on the lst dey of November then next, bub it

wasg provided that on pnyment of £500 by the vondors to the said Trromas Busrace Surri on the Lst day
of October then next, the said Tromas Eusraos Surri wonld give ncknal possession and oceupation to
the vondors of the grass parks and other lands and premises then in the ocenpation of 'William Hall,
as tonant, on that day., And it wos ngreed that growing cvops on the lands in the said Tmosxas

Eusrace SxiTi's own ocoupation, and also all acts of husbandry which he should have done, and nll
r-hay and other crops, horses, live stock, and implements, on the same lands on the said 1lst day of
f November then roxt, should bo paid for by tho vendors in addition to the said £60,000 at o valuation,
C ; 2. AND WIIERTAS tho vendors-on the snid 3lat doy of July last paid to the said Trromas
f ' TusTaos Sarrun the apid sum of £10,000 on nceount of the said purchase monoy of £60,000, and on
' the 1st day of October thoy paid to him the said sum of £6500, and wore lot into possession of the
stipulated part of the said purchased lands, -

3, AND WHERREAS tho vendors on the said 31sh day-of July last purchased from the satd
; ; Tuonas EusTAcE Sx1TH cortain nrbieles of furniture in the said mansion house for £200, and they subse-
D - quently purchased from him cortain othor fwrniture for £284 3 7d., and which sums of £200 and
3 £284 3z, 7d , they tho vendors paid to the said Toous Busrace Surmi

4, AND WHEREAS the said growing and other orops, acts of husbandry and live stock ond
implements have been valued at the sum of £1,287, and tho vendors have paid the smme sum to #he

Y

N

o

" - soid Tromas BusTace ST
; 5. AND WHEREAS by an agreoment dated the 1st day of Novembor, 1880, and made betwern

) the said Tuwomss Busraos Surrn of tho st parh, the vendors of the 2nd parb, and Jouy Cooxsexw

s B @ and NATHANIEL GroreE OQnavroy of the 3rd part, after reciling that tho said purchased lends and
7o P hereditaments were, along with other lands and hereditamoents of the said Tiromas Euvsracs Surer, in
Itf' the pnrishes of Giosforth snd Long Benton, in mortgago fivst to the said Joun Cooxsox and secondly
. g:;’v:} to the said NaTianiErn GreoreE Cravror, and that tho samo horeditamonts end promises subject
¥ o thereto, and elso certain hereditaments of the snid Tuosas Bustacn Swrri in tho boroughs of New-
"o enstle-upon-Tyno and Tynemouth and at St. Toter's, wevre in wortgago to the Scottish Provident Ynsti-
[!: -.tuldion, for seeuring £40,000, Xt was therobv agreed botween the said Tioyas Bestace St and
L - the vendery in monner following,thob is to suy, that the Scettish Provident Institution shonld transdor
fie

heir gaidd mortzage of £40,000 to Wienian Tease Coorro, so and in suich wrimer that the swee
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alould bn Qiarged axelusively on the said purdhnsed lanls and herelitunents, : 2l t}m& the \’@ndc:m
should take wpon themselves the payment of tho same £40,600 and the future jnterest, and that the
enid transfer should o corsldered o3 & payment of £41,000 on account of the zaid purcl;a.'se: moaey of
£60,000, and that £10,000, the unpaid part of the maid purchase money, should be paid by the
vendors to the said Tromas Evsraoe Ssuti on the 6th day of November 1880, and thereupon the
said Troyas Fusraos Syrrir would convey the said purchased lands and hereditaments unto the
vendors, or ns they should direct, subject to the said mortgaze for £40,000, but free from all other
Incumbranees,

6. AND WHEREAS the transfer of the said morigage for £40,000 was effected by an
indenture dnted tho 1st day of November 1880, and made between the said Joux Cooxsox of the
1st part, tho suid Nataanier, Gronar Cravron of the 2nd part, the said Scorriem ProviDENT
Insmirerion of tho 3rd pavt, the said Tuosas Euvsrace Surrit of the 4th part, the vendors of the
bth part, and the seid WinLiay Tsaao Cooxson of tho 6th part, and by the same indenture the
vendors entered into a joint and sevoral covenaut for payracnt of the said £40,000 and interest.

7. AND WHERBAS tho vendors poid the said sum of £10,000, the remsining parb of the
seid purchase money of £60,000, to the said Tmowas Eusrace SuiTh on the Gth dey of November
1880,

8. AND WHEREAS the vendors have laid out s portion of the said purchased lands for o raco
course, and thoy have oxpended and are liable to puy divers sums for the same and other works which
they have made rad are making, and they havo inourred divers expenses to solicitors, surveyors,
accountants, and others, in relation to the purchased premises, and the alterations and works made,
being made, and contemplated, and in partioular they havo engagoed the services of the said Sermoun
Benxeney Pormian, nad his engagement is embodied in an agreement duted the 14th day of
October Jast, . o

9. AND WHEREAS it is intended to incorporate the Company with 2 nominal capital of
£160,000, divided into 2,000 shares of £50 ench.,

10. AND WIEREAS the Momornndum ond Axticles of Asgociation have, with the privity of
the vendors, been already propaved, and ave abont to be registered.

11. AND WHEREAS by the soid Articles of Association it is provided that the Divectors of the

Cumpany ghall, immedintely after the incorporntion thoreof, adopt, on belnlf of the Company, and

carry into offect an ngreement therein reforred to (being these presents)

12, NOW IT' IS HEREBY AGREED as follows— :

13, THE vendors shall sell, and the Company shall purchase, the said mansion house, lands,
hexo litaments, furniture, and offects, s0 purchnsed or agreed to be purchased by the vendors from
the said Troyas Busrack Suirn as aforesnid, and the benefit of the sai? recited agreements between
the-said Trrosas Busrace Suiti and the vendors,

14, The consideration to bo paid by the Company for their said purchase shall bo, first, repaying
to tho vendors the said sums of £10,000, £10,000,-£500, £200, £284 35, 7d. and £1 287, and all other
sums of money which the vendors hnve paid, or shall, before the completion of the said purchase by
the Company, pay in or shout tho construction of tho snid racecourses and other slterations and works
on the said lands, or in or about investigating tho title to the said purchased horeditaments, or obtain-
ing tho said transfor of morlgage, or otherwise howsuover in about or in relation to the hiredita-
ments and effects so purchased by thom, as aforeseid, or to the works constructed or contemplnted
thereon, or to the oljeets for which the same hereditaments and offects or works axe intended to bo
apr'” ", including the personal oxpenses of the vendors for eab hire and otherwise, Togother with
inte . for the snid soveral suing aftor the rate of £5 -por centum jor annum, computod from the
respeetivo times of paying the sume, Secondly, the Company will indomnify the vondors against the
said mortyage dabt of £40,000, and intorest and such indomnity shall be by way of mortgnga of the
suid purchased lands and heveditamonts, and of such part of tho unpnid capital of the Company ns
shall vemain aftor £45,500 has boon realised, and the snme mortgage shell contain such power of sale
fu. « otltor powers and provisions ny shall, in case of difforonce, Lo sebtled by avbitration. Third, the
adoption and dischorgo by tho Company of all tho other linbilities which the vendors shall, rb tho
complotion of tho snid purchaso by the Company, bo undor, in volation to the premises inoluding tha
snid agroement of the 14th day of QOctober last. Fourthly, tho allotment to each of the vendors, ns
Soom a8 any othor shares in the Company aro alloted, of 60 shaves, eredited in the books of the
Company as fully paid up, wd so that such shares shall Lo entitlod to interost ot £5 POU centum per
aunn, en se wuch as shall not, for the time heing, have Lieen enllod up on the other ordinaey shares
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ic;r t:xiz tmmbbning allotted, in like manner as if tho suid 60 shares and 60 shares had not boen eredited
ndfmc up,F.lflt that the ve_ndom had on the allotment thereof paid the uncalled portion thereof in
o ﬂ:: Cul thly, t;:;loptmn to each of tho vendors of requiring, st any time within two months

mpany shall be incorporated, that the Compeny all t to hi iti hares §
Company, or any less numbor, o TRy florto b 60 sddidiont o

housol im;[‘ffli f;:‘i’“fly shall not be entitled to require any further or other title to the said mansion
d : editoments thax the vendorg have received.
threolg;ﬂzgﬁ i:ig:ri‘hﬂm:g t.ho C‘ompa.uy shall be completed on such day, not being Inter thax
a0l 1 is undorstond 1h :01;11 1) n.:corpomtmn of the Company: 88 the company shall think propen,
which thoy ahl 8% a ! mome.s expended by the vendors in the meantime, and all engageraents
y shall enter into in relation to the Premises, sbail be paid with interest and porformod by
the Company,
£°s41 ;; EP“):]T . ;);ymene with Interest of the sid sums of .£10,000, £10,000, £500, £300,
& - 7d, L1287, ond all other monies, whioch, at the time of complation, shell have boen paid by
the Vﬂ'doms I reletion to the premises, aud om tho sllotment of the said pixty and sixty
fully pnid-up shares, tho vendors and all othor nocossery partics shall execute and do all such
ussurances and, things as may rensonably bo requived for vesting in the Company the said mansion
houne, lands, hereditaments, and effoots, agroed to be horeby sold, and giving to it the full benefit of
this agroement,

18. ALL tho costs and expenses of negociating for preparing and exocuting these presents, and
of preparing, exceuting snd registering the Momorandum and Axticles of Agsocintion, and of issuing a
Prospectus, and oll other exponsos in promoting, or otherwiso in relation to, tho Company, shall be
borne and paid by tho Company. ‘

19, TPON the adoption of this agreement by the Company the said Sz¥Moun BERRELEY PORTUAN
shall be discharged £rom al] linbility in respoct thereof, '

20. If the Compeny shall not ba incorporated, and this agreoment adepted by the Company before
tho Thirty-first) dny of January next, it shal be dawful for either of the partics herato, by notico in
writing to the othor, to roscind the same, and in cese this sgreoment shill be so rescinded, neither
of the said parties heroto shall have any claim against the othor for compensntion or expenses, or
otherwiso in rolatiou hereto, - o '

21, Any differonce or question which may arise between the vendors and the said Seyaoun
Berxerney PontmaN, or betwoen the vendora and the Compeny, as to the consbruotion, effect, “inci-
dents, or consequences of these presents, or ss to the assurances of the respective premises, or otherwise
as to the mode of carrying any of the artioles or purposes of theso presents ifito effeot, or os o the
breach or alleged brench of any of the articles heroin contained, or as to any other’ ratter or thing in
any way relating to or arising out of theso presents, as woll as any matter in these presonts agreed to
bo aottled by arbitration, shall, as and when it arises or ag near thereto as circumstances will permit,
be referved o and determined by Tmossas RivLey, of lvewesstle-upon-Tyne, Barrister-at-Law, or him
foiling, then by some other porson to be thereupon appointed by the vendors and the Company jointly,
or in cage they oannot agreo upon such an sppointment, then by some person to be appointed by
the Town Clerk, for the timo being, of the borough of Newcastleupon-Tyne, snd the decision of the
arbitrator shall be final and binding upon ull parties, and he shall have power to award by whom and
how, and when, the costs of and incident to any such reforonce sre to bo bome sad paid, and this
axticlo sholl bo deemed to be an sgreement to vefer’ within the meaning of the 11th section of the
“ Common Low Proeedure Act, 1854, but so that the time mentioned in the 15th section, for making
his award, may Lo enlorged by the arbitrator, and go that this agrgement, and any submission hore-
under, may bo made & rule of any court of competent jurisdiction.

29, AS WITNESS the hands of the parties the day and year first hercinbefore writton —

Witness to the Signaturus of the suid CmarLEs } TIFE J. SC0TT.
Periixs and Fire Jouy Scorr OHARLES PERKINS.
J. A, D, SHIPLEY, Soliciter,
Nowenstle-on-Tyne,
Witness to the Signature of the said Suvioun } SEYMOUR B. PURTMAN.,
BerkgLry PORTIAN,

J. A, D, SHIPLEY, Solicitor,
Noweastle-on-Tyne.
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