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Do solermly and sincerely declare that I am (°) A

| Limited, and That all the requir.ement_sii of the Companies Act‘, 1925, in
respect of matters precedent to the registration of the said Coxﬁpany
and incic@ntal thereto have been complied with, And T make this
solemn Declaration conscientiously believing the same to be true and by

virtue of the pro%isions of the * Statutory Declarations Act, 1885.”

Declared at gw‘aﬁm%&

i (’) A Comxmssmner for Oaths.
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COMPANY LIMITED BY SHARES.

Memorandum of Association

OF

D. STANSFIELD LIMITED. , , :
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l. The name of the Company is "D. STANSFIELD
LIMITEDY, 4

T zgajgu-..-.;wq_k;:‘ e e

2. The Registered Office -of the Company will p
be situate in England, : :

o=t RN

3. The objects for which the Compeny is es-
tabllshed are :- '

R A T T T

PN e g

(A) To acquire and take over as a golng concern

f the business of a Manufacturing Jolner and
9 Timber Merchant now carried on by DennisStansfield
> at Clifton Road, Marton, Blackpool and/or- all
‘£ or any of the assets and 1iabilities of the
sald business and with a view thereto to enter

into and carry into effect with or without

modification an agreement already prepared and

proposed to be made between the sald Dennis

Stansfleld of the one part and the Company of "

the other part a copy whereof has for pur- ) ;

poses of identification been signed .by the ‘

signatories hereto. : !

g

G

¥ (B) To carry on the business and trads of Manu-
§ facturing Joiners,TimberamiPlywood_Merohants
and Importers, Saw NMill Proprietors and Saw-
yers, (Carpenters, Joiners and Wood Workers,
Funeral Undertakers, Shop Fitters, Shop Front
Constructors, French Polishers, Builders and
Contractors, Government or Public Works Con-
tractors, Engineers, General Contractors,

mm s e T nhy - R




(¢)

(D)

Builders! Merchants, Property Repalrers and
Jobbers, Sanitary, Gas and Hot Water En-
glneers, Plumbers, Bricklayers, Metal Workers,
Wood Paving and Flooring Manufacturers, De-
slgners and Layers of Marble, Mosalc and Terazzo
paving, Manufacturers of Artificial Stone and
Aelnforced Concrets, Erectors of Fireproofl
Constructions and General Concrete Workers,
Paviora, Brlck and Tile Manufacturers, Cemen§
Merchants, Manufacturers of and Wholesale ar.
Retail Dealers in Bullding Requisites of al.
kinds and in Sanltary Ware, Harthenware,Flre-

places, Chimney pieces, Grates, BStoves and.

Ironmongery and Hardware of every description,
Manufacturers of, Agents for and Dealers in
Wood Working and other Plant and Machinery,
Merchants and Dealers in Coal, Coke and every.

kind of natural or Artificial TFuel, House,

Land and Estate Agents, Surveyors, Auction-
gers, Valuers, Carters, Carmen, Carriers, Haul-
age Contractors, General Merchants, Tradsrs,
Warehousemen and Agents, and to Manufacture,
buy, sell, repair and deal in Plant, Tools,
Machinery and Implements of all kinds nec-
ggsary or useful for the carrying on of any
of the businesses of the Company, or likely
to be required by any of the customers thers-
of .

To carry on any other manufacture business or
trade which can or may be advantageously car-
ried on in conjunction with the before men-
tloned trades or businesses or which may be
calculated directly or indirectly to enhance
the value of the Company's undertaking or pro-
perty and for the above purposes to acquire
by any means and carry on any existing busi-
ness as a going concern.

To purchass, hire, lease, take in exchange or
on partition or otherwise acquire, construct,
lay out, improve, erect, demolish and recon-
struct, work, maintain, farm and develop any
lands, factories, offices, shops, halls or
places of recreation or other bulldings, sports
grounds, railways, wharves, docks, mines,
minerals, roads, sewers, waterways or other
easements or any rights or interssts in rela-
tlon thersto or any plant, machinery, stock-in-
trade or any other real or personal property
of any kind whatsosver or to co-operate with
any other person or persons, firm or company
in any of the matters aforesaid.
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(E)

(H)

(1)

To purchase, apply for, or otherwise acqgulre,
maintain, renew any patent or patent rights,
licences, copyright options or other exclus-
ive rights in relation to any invention or
other work in any country whatsoever and/or
to develop, finance end otherwlise exploli the
same and to expend moneys of the Company in
testing, experimenting upon, or improving any
such inventlon or work.

To purchase or otherwise acquire for «cash,
shares, debentures, or such other considera-
tion as the Company may deem f1t any business
or businesses whileh the Company i3 auvthorised
to carry on together with goodwill, premises,
stock-1in-trade, book debts and other assets
and whether as a golng concern or otherwise
and whether subject or not to any liabilities
affecting the same.

To enter into agreements by way of amalgama-
tlon, partnership, sharing of profits or as
to scope or area of opsrations restricting
competition or mutual asslstance or otherwise
with any person firm company or group of
persons flirms or companies carrying on or
interested in any businesses hereby authorised
or having objects wholly or in part similar
to thoese of thse Gompany.

v
W

To sgell, exchange, let on lesase or on hire or
otherwise dispose of or grant any licence or
privilege in respect of all or any part of the
undertaking of the Company as a .going concern
or otherwise and/or any property and assets
of the Company on such terms and subject or
not to any restrlictlons and conditions and for
any conslderation whether payable in cash or
wholly or in part by fully or partly paid
shares, stock, debentures or debenture stock
or other securities or oblligations of any
other Company or otherwlse.

To borrow or raise money 1in any currency and
to give security for the repayment thersof by
the issue of debentures, debenture stock,
mortgages, bonds or other Instruments with
or without a floating or fixed chargs on the
undertaking or all or any of the assets of the
Company ‘Including 1ts uncalled capital and
generelly on such terms and conditions as +to
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(X)

(L)

{M)

(N)

(0)

redemption or otherwise as the Company wmay
deem fitting, and to pay out of Capital and
Debit to Capital Account ths interest on any
debentures or other obligations of the Com.
pany and to pay interest on the pald-up Share
Capltal of the Company and to charge the same
to Capitel as part of the cost of construction

of any works constructed or carried out by the
Company.

To draw, accept, indorse, make, discount and
negotiate bills of exchange, cheques, promis~
sory notes, bills of lading, debentures, war-

rants and every descrlption of transferable or
negotiable instrument.

To pay for any property acquired by or ser-
vlces rendered to the Company by the issue
élther as fully or partly pald up of shares
(whether with preferential, ordinary or ' de-
ferred rights or otherwise) stock, debentures
or debenture stock of the Company.

To invest or otherwise apply any moneys of
the Company in such menner ag may he thought
desirable and to chenge any investments. °

To lend money or glve credit to any persons,
firms, companies or corporations, including
customers and others and to enter 1into and
glve guurantess for the due performance by any
persons, firms, companies or corporations of his

or their obligations and in elther case with
or without security,

To apply for or promote any Act of the Imperial
Parliament or any Charter, provisionsal order
or llcense or otherp privilege of or from the
Imperial Government or any department there-
of or any local authority or the legislature
goverument or other authority of any British

To subscribe for, underwrite, purchase, take
eand hold any shares, stocks, debentures, deb-
enture stoclk or other securlties of and in an
Compeny or Corporation having objects similar
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(Q)

(R)

(8)
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(U)
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or ancillary to the objects of the Company
or to promote, float or finance any such oom=-
pany or corporation or to joln with others Iin
so doing.

To apply for or accept from any Government
or authority or corporationtnm”contracmright,

- concession, charter or privilege and to work

end d=velop the same or to agree to any modi-
fications thereof from time to time.

To act as or to employ agents trustees or bro-
kers, and to pay underwriting commission to
or otherwlse remunerate any such person, firm
or Company by Shares or options to take Shares
or by Debentures, Debenture Stock or other
Securltles. .

Po distribute among the members of the Com~-
pany any of the assets of the Company or any
shares, stocks or securities or property of
which the Company shall have power to dis~
pose.,

To pay any person or company for services ren+=
dered in disposing of any shares, stocks or
debentures incurred in or “incidental bto the
promotlion, formation or incorporation of the
Gompany and ta procure the Company to be reg-

istered or recognlsed in any other country or

place either within the British Empire or else-
where. : 4

To make donatlons to such persons and Lo sub-
seribe to and support all kinds of assocliations
which the Directors may declde to be caloula-
ted to benefit the Company or its trade or
pusiness or to benefit past present or future
employees of the Company or thelr dependents
or connections; and to provide pensions and
sick benefits and allowances for past and pre-
sent employees of the Company and thelr depen-
dents or connections and to do all things men-
tioned in the proviso to the Companies Act 1929
Section 45 Sub-Section 1.

To do all such things as may be incldental or
conducive to the attainment of the above ob-
jects or any of them.

T
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(V) The objects specified in each paragraph of
this clause shall unless otherwise exprossed
be independent maln objects and shall not be
limited or restricted by referemce to or in-
ference from the terms of any other para-
graph.

4
74

(W) To pay =211 the costs and expenses of and
preliminary and Incidental to the promotion,
formation and reglstration of the Compeny,
whether prlor to registration hereof or not,

4, The liability of the Members is llmited,

5. The share capltal of the Company is £5,000
divided into 5,000 shares of £1 each 'wlth powenr.to
increase the same by the issue of nb#' ‘Sheres to
such an amount as the -Company, may'from time to time
consider .expedlent. Any of the shares’ in the ini-
tial capitsal of the Company .for the time being un-
lssued and any new shares from time to time to bhe
created, may from time. to tine be 1lssued with, any
such guarantee, or any such right o¥' ‘prelererde,
whether in respect of dividend or of repayment of
capltal, or both, or any such other special pri-
vileges over any shares previously issued or then
about to be lssuéd on at.such premftm or with such
deferred right as compared 7ith’ any shares ppe-

viously issued or then abbut to be issued and sub-

Ject to any such conditions. or provisions and with
such right of voting or without any such right and
generally on such terms as the Company may from
time to time determine but® so that the rightsor
privileges belonging to the holders of any sharesg
lssued with a preference or other special rights
shall not be affected, modified or abrogated ex-
cept 'wlth such sanction as ig provided by the Ar-
ticles of Assoclation registered herewith.
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W*, the several persons whose nemes, ad-
dressea and descriptions are subscribed, are
desirous of being formed into a Company 1in
pursuance of this Memorandum of Assoclatlion
and we respectively agree to take the number
of shares in the caplital of the Company se¥b
opposlte our respectlve names.

B

Number of

Vames , Addresses and Descriptions Shares
of Subscribers taken by
each Sub-

scriber.
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DATED this /g day of 4 1939.

WITNESS to the above Signatures i~
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THE COMPAMIES ACT, I1929.

COMPANY LIMITED BY SHARES.

rrrr——e—t

Asticles of Association A
OoF 2
. S

D. STANSFIELD LIMITED.

"

i

REGISTERED] |

_123 NOV 1933

PRELIMINARY. - :

1, The regulations contained in Table "AW in _
the First Schedule to the Companies Act 1929 (here-
{nafter referred to as Table A} shall apply to tha
Company so far as the same are not excluded or
varied hereby. The Clauses of Table A numbered 64, ©
65, 66694 72(b), 72(g), 73, 74, 82 and 101 shall
not apply to the Company. The remaining clauses of .
Table A subject to any variations hereinafter.re-
ferred to and the clauses hereinafter . contained
shall constitute the regulations of the Company.

T e Sy S TR e

2, The Company shall forthwlith enter into
and carry.into effect the agreement referred to in
Clause 3 (A) of the Memorandum of Association. Such ~
agreement may be modified or altered eilther before

or after executlon,

TN

3, The Company ie a private Company and ac- g
cordingly :-

(A) The right to transfer shares 1n the Company ]
shall be restricted asherelnafter provided. :

(B) The number of Members of the Companydis limlt- ;
ed to fifty not including persons who are in ;
the employment of the Company and persons who
having been formerly in the employment of the :
Company were while in that employment and have
continued after the determination of that

ri
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employment to be members of the Company. Pro-
vided that where two or more persons hold one
or more shares in the Company Jjolntly they
shall be treated as a single member,

(C) The Company shall not issue any invitatlon to
the public to subscribe for any of its shares

or debentureas.

4, Tt shall be lawful for the Company to pay
any commission to any person for subscribing or
agreeing to subseribe for or procurling or agree-
ing to procure subscriptions whether absolutely or
conditionally for shares of the Company at any
rate not exceeding 10 per cent of the price at
which the said shares are issued.

%, The Company shall be entitled to treat
the person whose name appears on the Register in
respect,of any shares as the absolute owner there-

of and shall not be under any obligation to recog-
nlse any trustor equlty or equitable clalm or in-

terest 1n such share whether or not the Company
shall have express or implied notlce thersof.

w

SHARES.

6. Subject as hereinafter provided the shares
shall be under the control of the Directorswho may
allot or otherwlse dispose of the same to suchper-

sons on such terms and at such times as they may
think fit.

7. The lien conferred by Ciause 7 of Table A
shall epply to all shares of the Company whether

fully paid or not and to all shares reglsteredin

the name of any person indebtedor under liability
to the Company whether he be the sole registered
holcer thereof or shall be one of several joint

holders., Clauss 7 of Table A shall be varied ac-
cordingly.

TRANSFER AND TRANSMISSION OF SHARES.

8. (a) No shares in the Conpany shall be

transferred to a person not & Momber of the Com-
pany S0 long as any Member of the Compsny may be
wllling to purchase such shares at a. falr valus

-
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G0 be ascerteined in accordance with sub-clause (b)
hareof . e

{b) If any Member desires to sell or trans-
for nis Shares or any of them, he shall notify his
dea;?? »# the Directors by sending them a notice
In Wo i bie ‘mayelnafter called Ya transfer notice')
to the effeet That he desires to sell or tpansfer
such Bhares, The sald transfer notice shall aspecify
the numker of Shares for Sale or transfer, and the
sum esvimated LY the sellipy Member to bethe value
of each c¢f such Shares. Trae receipt by the Direc-
tors of the sald transfer notlce shall constitute
an suthority to them to offer the Shares for sale
at a fair value ascertained as follows; vizs~ The
sum so sstimated by the selling Member shell, if
approved by the Directors be the fair value, but
in the absence of such approval in order to prevent
dlsputes arising, the fair value shall be the Audi-
tors valuation of the current worth of the Company's
Shares to be mads by him in writing at the request
of the Directors,

(¢) When the fair velue of the said Sharesias
been fixed under the provisons of Sub-clause (b)
hereof, the Directors shall cause a notice to be
gent to the selling NMember informing him of the
current value of hls Shares, and shall also cause
a notice to be sent to every other Member of the
Company stating the number of Shares for sale and

the falir value of such Shares, and shall therein

invite each of such Members to give notice in writ-
Ing within fourteen days whether he 1s willing to
purchase any, and if so what maximum mmber of such
Shares. At the expiration of such fourteen days
the Directors shall apportion such Shares amongst
those Members (if any, if more than one) who shall
have given notice to purchase the same, and as far
as may be pro rata according to the number of
Snares already held by them respectively; provided
that no Member shall be obliged to take more than
the maximum number of such shares which he has ex-
pressed his willingness to take In his answer to
the sald notice. If the number of Members who have
given notice to purchase any of such Shares exceeds
the number of sheres to be sold, the Directors shall
not apportion more than one of" such Shares to any
one Member, and shall select as purchasers Members
having larger holdings of Shares in the Company in
preference to Members having smaller holdings. The
Dipeclors shall then inform the selling Member of
the names and addresses of the Members who deslire
to purchase his shares and of the number of Shares
required by each, and such selling MNember shall

T e R T oo L e
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complets and execube 8 transfer or gransfers to the
saig purchasing Member or Members, and shall de~
iiver up the transfer or transfers and relative
Certificates to the purchasing Yemner or Members
in exchange for thse purchagse money. When there ere
several purchasing Members, the selling Yenber skall
deliver his Share Certificates and Translers to the
Company and the secretary shall retain the Share
Certificates and shall certlfy on the Transfers
that the relative share Certlificates for the selle
ing Member!'s Shares have ween duly lodged in the

office of the Company.

{a¢) 1If the Directors ashall be unable withln

one month after receipt of the transfer notice to

find a purchaser for all or any of the Shares among
the Members of the Company, the selling Mewber mey
sell such Shares as remain unsold to any person,
though not a Member of the Company, and at any
price, but subject to the right of the  Directors
{without assigning any reason) to refuse registra-
tion of the transfer when the proposet transferee
is a person cof whom they do not approve, oI vhers

the Shares comprised in the transfer are Shares on:

which the Company has a lien.

(e) A transfer notice given under this Ar-

ticle shall not be revocable except with the con~
gsent of the Directors in writing.

(f) Articles 17 to 22, inclusive of Table A
shalllapply, except that in Article 19 of Pable A
thztwogds hot being fully paid Shares" shall Dbe
omitted., .

(g) Without prejudice to the power of the Com-
pany to register as Shareholder or Debenture hold-
er any person to whom the right to any Shares in or
Dobentures of the Company has been transmitted by
cperation of law, no transfer of Shares in or Deb-
entures of the Company shall be registered unless
and until a proper instrument of transfer has been
delivered to the Company.

GENERAL MEETINGS.

9. The Quorum for the transaction of busi-

ness at any General Meeting shall be two members.

personally present and Clause 45 of Table A shall
be varied accordingly.

[V
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VOTES OF MEMBERS.

10, A poll shall be taken whensver rec
by the Chairman or demanded by one or mogi emggf
bers entitled to vote and holding or representing
by proxy not lesa than one tenth of the lssued Cap-
iral of the Company and Clause 50 of Table A shall
Le modified sccordingly. Article 59 of  Table A
shall also be modified so that the words "a proxy

gegd not be a Member of the Company" shall be omit-
ed.

DIRECTORS.

11. The number of Directors of the Company
chall not. be more than five or less than one
And the following persons shall be the first Di-
pectors of the Compeny, namely i- Demnis Stansfield,
Clara Edith Stansfield. The said Dennls Stensfield
shall so long as he holds the Offlce of/ Director
be the Governing Director of the Company and shall
have power to manage and control the business of
the Company and may exercilse all such powers of the
Company &8 are nob required by Statute or by these
Articles to be exerclsed by the Company in Genersal
Meeting including all powers by these presents con-
ferred on the Directors of the Gompany and unless
the contrary appears the expressions "pirectort
Directors? or "Board of Directors’ shall be conw
strued accordingly.

12. Subject to the provisions of Article 72
of Table & the said Dennis stanafleld and Clara

Edith Stansfield shall not be subject to retire--

ment or removal under the provisions of Artlcles 68
and 73 to 80 inclusive of Table A. :

1%, The gqualificetion as Director shall be the
holding of at least One Share .in the Company and
the remuneration of the pDirectors shall from time
to time be determined by the Company in General
Meeting. Such pemuneration shall be treated as

accrulng from day to day.

14, 4 Director may contract with the Company
and may be interésted in eny dealings or transact-
1ons with the Company and shall not ©De liable to
account to the Gompany for any profits or veneflt
recelved by him from any contract entered into by
him with the Company or from any dealings or tran-

tions with the Company by resson of the oxlst-
gige of a fiduecilary relationshlp between himsalf and

e
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the Company provided that the following eonditions
are obssrved -

(4) Before any such contract dealing or &ransac-
. tion is entered into or 80 soon thereafter as
fie becomoen interested therein the 4interested
Director mekes full disclosure to the Bpard of

hig interest sherein and

(B} The 1nterested Director does not vote 8s &
PDirector upon any qusstlion affecting or rela-
ting to any such contract dealling or ftransace

tion

Provided that the provisions of this Clause shall
not exbend to the agreement mentioned in Clausse 3
(A) of the Memorandum of Association in relation
to which any Director may vote as a Director nor to
any contract to glve gecurlty to any Director for
advsnces made or proposed to be made or obligs-
tton undertaken or incurrsd or proposed SO to be

on behalf of or for the benefit of the Company or
to the proposed allotment of shares Or debenturss

or deventure stock to a Director in relation to which
matters an interested Director shall be entitled to
vote.

15. A Director may hold any other office or
place of profit in the Company except that of Auvdi-
tor upon such terms as May pe arranged by the
Board.

16. The quorum necessary for the transaction
of the business of the Dirsctors may ve fixed DY

the Direectors from time to time and unless 30 fixe-
ad shall be one.

1%7. A memorandum in writing signed Dy all the
Directors for the time being of the Compeny shall
have the same force and effect as a resolution of
the Directors duly passed at a properly constlitut~
ed meeting of the Board.

ALTERNATE DIRECTORS.

18, (A) Any Director may nominate any person
and the Board shall appoint any person 80 nominabt-
ed, whether or not he is a member of the Board, to

N ’ - !
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be alternate Director in the place of such Direc~
tor, and such sppointment shall have effect, and
such appointes whlle he holds office as an altern-
ate Director, shall be entitled to notice of Meot-
Ings of Directors,and in the absence of the Direc-
tor nominating him, to attend and vote thereat ac-
cordingly, but he shall ipso facto vacate officeif
and when the Director nominating him vacates offlce
as Director, or requests the Board to remove the
alternate Director from office, and any nomination
or request under this clause shell be by Instrument
in writing, addressed to the Company under the hand
of the Director making the same.

(B) Any Member of the Board appointed as an
alternate Director shall at any meoting of Direct-
ors which he attends while he holds offlice. as an
alternate Director be entitled to one vote in his
own capaclty as a Director and one further vote as
such alternate Director.

{C) Every person acting as an alternate Di-
rector shall be deemed to be an officer of the Com-
pany and he shall not be deemed to be the agent of
the Director nominating him. The remuneration of
any alternate Director shall be payable out of the
remuneration payable to the Director nominating him
and shell consist of such portion of the last men-"
tioned remuneration as shall be agreed between the,
alternate Director and the Director nominating him.

WINDING-UP.

19, In a winding up any part of the assets of
the Company may with the sanction of an Extraordin-
ary Resolution be divided among the contributories
in specle or may be vested in trustees on such trusts
for the benefit of the contributories as the liqui-
dators may with the sanction think fit.

bt
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Names , Addresses and Descriptions of
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is this day Incorporated under the Companies Act,
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