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Lir;i;ed, zmd tha.t. all the requirements of the Companies Ack, 1929,
in respect of matters prededenb to the registration of the said
Clompany and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously believing the same to be true

and by virtue of the provisions of the “ Statutory Declarations Act, 1835."
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COMPANY LIMITED BY SHARES.

STATEMENT OF THE NOMINAL
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o FLE 143
LIMITED. et

NOTE—The Stamp Duty on the Nominal Capital is Ten Shillings Jor
every £100 or fraction of £100.

This Statement is to be filed with the Memorandum of
Association or other Documents when application is
made for the Company to be registered.
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NOTE: This”i‘ﬁargin is resorved for binding and must not be written across.

THE NOMINAL CAPITAL

oF

)
e

Lamited,

is £.2000 , divided into_2LTD
Shares of ff/ — each

Siynature @ -W
S

Dated the L7 dayof_& %m; 10l 4>

O Thiz Statement shouid be signed by a Dirvector, Secrelary or other authorised
ofitcer of the Company.
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Memorandum of Associatiom

OF

J. LOMAS (JUNIOR) LIMITED. REGISTERED!

i
l

1. The name of the Company is “‘J. Lomas (JUNIOR):
Limiren.”

2. The registered office of the Company will be situate in
* JFngland.

3. The objects £or which the Company is established are :—

(#) 'To carry on husiness as haulage contractors, carmen and
agents, lightermen, harfge owners, ship owners, aireraft
: owners and carriers of passengers and goods by land,
water and air, railway, shipping, chartering, forward-
ing and transport agents, stevedores, wharfingers, cargo
superintendents, packers and hauliers, machinery
specialists, warehousemen, engineers, electricians, motor
car, cab, omnibus, coach and aeroplane proprietors and
operalors, boat owners, garage proprietors, wheelwrights

and jobmasters.

() To carry on business as builders’: and decorators’
merchants, and uas manufacturers of and exporters,
importers, buyers, sellers, and dealers and workers in
granite, marble, alabaster, steel, iron, metal, woud,
timber, stone, hricks, peat, manure, fertilisers, gravel,
turf, elay, sand and ballast, china, porcelain, terva-cotta.
enrthenware, tiles, pipes, cement, lime, slate, windows,
dovrs, shutters, wall-boards, papers, cisterns, locks,
bolts, chimney-picces, stoves, baths, sanitary-ware,
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household fittings, damp course materials, paint, vurnish,
rope, cord, and builders’ and decorafors’ plant, material
and requisites, and fittings of every description, &
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hiessempndefmemrd: and any other business, wix tier
subsidiary or mot, which can in the opinion of the
Company be carried on conveniently or advantageou ly in
connection with the business of the Company..

(¢) To acquire and undertake upon such termns a$ the

(@)

()

H

()

Ccmpany shall deem expedient the whole or pavt of the
undertaking, assets or liabilities of any person or hody
owning any business within the objects of the Company,
or whose business, or any part of whose business, may
conveniently or advantageously be combined with the
business of the Company, or any of whose property is
suitable for the purposes of the Company.

To purchase, take on lease, hire or otherwise acquire and
hold any lands, hereditaments, buildings, plant,

- machinery, goods, chattels, or real or personal property

of any kind, or any right or interest therein or thereover
(and whether in possession or reversion or remainder)
which the Company may think desirable in gounection
with its business,

To acquire in such manner and upon such terms as the
Company sball think fit, secret processes, inventions.
patents, copyrights, designs or trade marks or any
interest therein, the acquisition of which shall seem
beneficial to the Company.

To construet, alter, remove or replace any buildings,
erections, structures, roads, railways, reservoirs, mnehin
ery, plant or tools, or works of any deseription, or to
contribute to the costs thereof, as may seem desirvable in

the interests of tlie Company.

To enter into partnership or amalgamate with any person
or body for the purpose of carrying on any business or
transaction within the objeets of the Company, and to
enter into such arrangements for co-operation, sharing
profits, losses, mutual agsistance, ov other working
areangements as may seem dexirable,



Mt A wma T s e e G -

e

RS

e AEh E2 AT M

e

3

() To manage, develop, sell, lease, mortgage, prant
licences or rights of, in, or over, or otherwise turia to
account, any property ov assets of the Company.

{#) To borrow or raise money in such amoynts and manner
and upon such terms as the Company shall think fit, and,
when thought desirable, to éxécute and issue security of
such kind, sunject to such conditions, for such amount,
and payable in such place and manner, and to such
rorson, as the Company shell think fit, including in the
. vwer aforesaid (and without prejudice to its terms) the
power to issue as primary, or collateral, or other sccurity,
debentures, debenture stock (perpetual or otherwise)
mortgages, charges or securities over the whole or any
part of its assets, present or future (including uncalled
capital), as the Company shall think fit, and to execute
and issue security as aforesaid to secure the payment of
any moneys payable by the Company.

(#) To receive loans at interest or atherwise, from and to lend
money and give credit to, and to guavantee and become
or give security for the performance of contracts by, aid
act as bankers for, any person or company, where the so
doing may seem advantageous or desirable in the

interests of the Company. .

(%) 'To invest, lend, or otherwise ueal with unemployed
moneys, in such manner, and upon such terms, as may he
thought fit, and to vary investments.

() To acquire, and to hold, sell, mortgage, or deal with the
Shares, stock, honds, debentures or secaritics of or in
any other company or body (whether sueh Shaves or
securities be fully paid or not) where the so doing may
seewn desirable in the interests of the Company.

(m) To draw, accept, endorse, issue, or execute prontissory
notes, bills of exchange, bills of lading, warrants, and
other negotiable, transferable, or mercantile instruments,

() To promofe any company to acquire the whole or any
part of the assets or labilities of this Company, or for
any other purpose which may scem desirable in the
intercsts of this Company, and to subscribe, acquire,
underwrite, or plave, or assist in so doing, the whole or
part of the Shares or securities of sueh Company.
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{0) To promote or assist fimancially or otherwise, any fand
for the benefit, wholly or in part, of employees, ov ex-
employees, of the Company, or ‘their dependauts oy
relatives, or for charitable purposes generally. '

. 1

(p) To remuncrate employees and servants of the Company
and others out of or in proportion to the returns or
profits of the Company or otherwise as the Company
shall think fit; and to promote and give effect to any
scheme or arrangement for sharing profits with
employees, whether involving the issue of Shares or not.

(g) To pay for any property or: assets acquired by the
Company by the issue of fully-or partly paid Shares of
the Company, with or without any preferred ov special
rightsor privileges, or by the issue of debentures or othier
securities, with or without ‘special rights or privileges.

(r) To pay the costs and expenses of or incidental to the pro-
motion and establishment of the Company, or to contract
for the payment of the same in whole or paxrt by othex:.

(s) To aid, financially or.otherwise, any association or body
having for an object the promotion of trade ov industry.

(t) To act as or through trustees, agents, secretaries,
managers, brokers or sub-contractors, and to perform the
duties of any office undertaken by the Company.

(1) o sell or otherwise dispose of the undertaking and assels
of the Company, or any part thereof, for any considera~
tion thought fit, and in particular for Shaves, debentures
or other securities of other companies.

(v) To procure the Company to be registired or recognised
in any overseas country or place, and to exercise any of
the objects or powers oforesaid in any part of the world:

(w) To distribute among the Members any assets of the Com-
pany in specie, but so that no such distribution which
would ameunt to a reduction of capital shall he made
without such sanction (if any) as may be required by law,

(+) To do all such other things as are incidental or conducive
to the attainment of the ahove objects or any of them,
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(#) The objects st forth in any sub-clanse of this clause
shall not, except where the context so requires, be
limited or restricted by reference to or inference from
any other sub-clause or by the name of the Company, and
none of such sub-clauses shall be deemed to be subsidiary
merely to the first or any.other sub-clause, but-the objects
specified in each sub-clause shall, except where the

context.otherwise requires, be deemed to be main objects
of the Company,

4. Tue liability of the Members is limited.

8. The Share capital of the Company is £2,000, divided into
2,000 Shares of £1 each.

¢
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WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of bemng formed into & Company in

puesuance of this Memorandum of Association, and we respectively.

agree to take the number of Shares in the Capital of the Company

set. opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of
Shures taken
by each
Subseriber,

Moo ST nri O

ét srece _/ﬂﬁ-ﬁﬁ;m&c Jra:ok
25" Gasel oWt L,
Aot Netwood

.. $.6.27
Sotcotsrr ok

O,

Dated the /may of /54«/017 1943.

Witness to the above Signatures :—
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'J. LOMAS (JUNIOR) LIMITED.

PRELIMINARY.

1. Subject as hereinafter provided, the regulations in Table
“A’ in the First Schedule to the Companies Act, 929 (hereinafter
referred to as “* the Act’), shall apply to the Company.

.y ‘
2. The Company is registered as a Private. Compa..y within
{i1e meaning of Section 26 of the Act, and accordingly :—

(a) The right to transfer Shares is restricted in manner
hereinafter provided. i
. )
(8) The number of the Members of the Company (not 4
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 such employment, and have
continued after the determination of that employment to be,
Members of the Company) is limited to fifty. TProvided that
where two or more persons hold one or more Shares in the
(Company jointly, they shall, for the purpose of this Article, |
be treated as a single person. \

o,

s o, ST T T

(¢} Any invitation £ the public to subseribe for any |
Shares or dehentures of the Company is prohibited. kﬁ

3. The Share capital of the Company is £2,000, divided intp
2,000 Shares of £1 each.

FOEEN

N

%
0y

" COMPANY LIMITED BY SIIARES. S




SHARES.

4. Subject to the provisions of Clause 2 hereof the Shares of
the Company shall be allotted by the Directors to such persons at 5}1011
times and upon such terms and conditions anc ecither at & premium
or at par as they think fit, and with full power to give to any person
the call of any Shares either at par or at a premiwm daring such
time and for such consideration as the Directors think fit.

5. The following provisions shall have effect and shall be
added after Clause 6 of Table “A,"” viz. :—

(1) The Company may at any time pay & commission to -

_any person for subscribing or agreeing to subseribe (whether
absolutely or conditionally) for any Shares in the Company.
or procuring or agreeing to procuve subscriptions (whether
absolute or conditional) for any Shares in the Company, but
so that the amount or rate of commission shall not exceed
10 per cent. of the price at which the Shares are issued. Any
such commission may be paid in cash or Shares. The Com-
pany shall deliver to the Registrar of Companies a statemoent
as required by Section 43 of the Act and shall otherwise
comply with that Section and with Sections 44 and 108 and
(wlhere necessary) with Section 42.

(2) The Company shall not be bound to recognise or take
notice of any interest or claim of any kind in or to any Share
_other than the ownership of the registered holder for the
time being, and the Company shall be entitled to treat such
ownrship as absolute, notwithstanding uotice to the
gontrary. '

LIEN.

8. The Company shall have a lien on every Share, whether fully
paid or not, and whether registered in the name of one or mure
Members and accordingly in Clause 7 of Table “A’" the words ** not
heing a fully paid Share’ and ‘' other than fully paid Shares™
shall he omitted; and the words “‘a single person’’ shall be deleted

“and the words ‘‘ any Member, whether alone or jointly with other

Members ** shall be substituted therefor.

CALLS ON SHARES,

7, Tn Clause 11 of Table “A" the words “ provided that no
call shall exceed one-fourth of the nomiral amount of the Share or be
payable at less than one month from the last call ** shall be omitted.
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TRANSFER AND TRANSMISSION O SHARES,

8. The following provision shall have effect and shall be added
after Clause 18 of Table “A,’" viz. :—

18(a). Any Share may be transferred by a Member to his
or her wife or husband, descendant, parent, brother or sister,
or to a person who is already a Member of the Company.
Any Share may also be transferred by the person entitled to
transfer the same to the trustees of the Will of a deceased
Member or to a new trustee for the purpose of effectriating
the appointment of a new trustee or to the legatee or next-of-
kin of a deceased Member or to n beneficiary under a trust
created by a deceased Member. Y

9. The Directors may in their absolute discretion and w1th0uté
giving any reason decline to register any transfer of Shares, whether ;
fully pzucl or not to any person of whom they do not approve, notH[
being already a Member of the Company and not being a transferee

under Clause 8 hereof. Clause 19 of Table ““A”’ shall be modified
accordingly. \

CONVERSION OF SHARES INTO STOCK.
10. Clauses 30 to 33 inclusive of Table **A’’ shall not apply.

GENERAL MEETINGS.

11. In Clauwse 39 of Table “A” the words “one Member®’
shall he substituted for the words ‘‘two Members.””

12, (lause 41 of Table **A’" shall not apply, and the following
{luuse shall be substituted therefor, viz. :-—

41, Any Director may, whenever he thinks fit, convene
an Extracrdinary General Meeting and Extraordinary
Goneral Meetings shall also be convened on such requisition
or, in default, may be convened by such requisitionists as
provided by Sect'on 114 of the Act. Any two Members of
the (Sompauy may convene an Extraordinary General Meet-
ing in the same manner as nearly as possible ay that in which
mu,bmgq may be convened by the Dircetors.

PROCEEDINGS AT GENERAL MEETINGS.

13. Two Members personally present shall form a quorum and
ae mrdmgly in Clause 45 of Table A’ the word “‘ two ™ shall be
cubstituted for the word * three.”

*
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14. One Member may demand a poll and Clause 50 of Table
A’ ehall he deemed to be altered and modified accordingly-

15. Any Ordinary Resolution of the Company determined on
without any General Meeting and evidenced by wriling under the
hands of all the Directors or a sole Director and of Members of the
Company holding three-fourths of the issued Shaves of the Company
shall be as valid and effectual as an Ordinary Resolution duly passed
at o General Meeting of the Company, provided that thig Article
shall not apply to any resolution as to any matter which under the
Act ought to be dealt with by a resolution in General Meeting of
the Company.

DIRECTORS,

16. Clause 64 of Table “A” shall not apply, and the following
clause shall be substituted therefor, viz. :— ‘

64. - The number of Directors shiall not be less than two
nor more than five, but the Company in General Meeting may
reduce v increase these limits. The names- of the first
Directors shall be determined in writing by a majority of the
subscribers of the Memorandum of Association. '

ALTERNATE DIRECTORS.

17. () Any Director may by writing under his hand appoint
any other Director or any other person to be his substitute; and every
.uch substitute shall in the absence from the Board of the Director
appointing him be entitled to attend and vote at meetings of the
Directors and shall have and excrcise all the powers, rvights, duties
and authorities of the Director appointing him, but he shall not
require any qualification. A Director may at any time by writing
under his hand revoke the appointmeunt of a substitute appointed
by him and appeint another person in his place, and if a Director
shall die or cease to holdéhe office of Director the appointment of
his substitute shall thereupon cease and determine.

(8) Tvery person acting as a substitute for a Director shall be
an ofiicer of the Company, and shall alone ‘be responsible to the
Sompany for his own acts and defanlts, and he shall not be deemed
to be the agent of or for the Director appointing him. 'Tho
remuneration of any such substitute shall be payable out of the
remuneration payable to the Dirvector appointing. him, and shall
consist of such portion of the last-mectioned remuneration as shall
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be agre.e'd 'ﬂetweeI} the substitute and the Director appointing him.
Any Dn‘ectop agtmg as alternate Divector shall have an additioral
vote for each Director for whom he acts as alternate.

POWERS AND DUTIES OF DIRECTORS.

18. Clause 69 of Table ‘“A” shall not apply, and the following
clausé shall be substituted therefor :—

69. The Directors may at their own discretion and upon
such terms in all respects as they think fit raise or borrow
money for the purposes of the Company’s business and may
secure the repayment of the same by mortgage or charge upon
the whole oi any part of the assets and property of the
Company (present or future) including its uncalled or
unissned capital, and may issue bonds, debentures or
debenture stock (perpetnal or redeemable) either charged upon
the whole or any part of the assets of the Company or not so
charged. The Directors may give security for the payment
of any moneys payable by the Company in like manner as for
the payment of money borrowed or raised. ‘

DISQUALIFICATIONS OF DIRECTORS.

19. Clause 72 of Table “A’’ shall not apply, and the following
¢lause shall be substituted therefor :—

79 The office of Dircctor shall be vacated if the
Director—-

(4) Ceases to be a Director by virtue of Section 141
of the Act,

(8) Becomes bankrupt or suspends payment or com-
pounds with his creditors,

(¢) Becomes prohibited from being a Director by
reason of any order made under Sections 217 or 275 of
the Act.

(v) Ts found lunatic or becomes of unsound mind.

(8) Is absent from Directors’ meetings for six
calendar months without reasonable excuse and without
the consent, of the other Directors and they resolve that
he vacate office,

(r) Resigns his office by notice in writing to the
Company.
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Provided that any Director may make or be interested in
any contract or arrangement with the Company as if he were
not a Dirvector, and shall not be liable to account for any profit
arising out of such contract or arrangement. Provided
nevertheless that such Director shall disclose the nature of
his interest in any contract or arrangement or proposed
contract or arrangement in manner provided by Section 149
of the Act. A Divector may vote upon any contract or
arrangement in which he is interested or any question arising
thereon, '

20. A Director may hold any position or office of profit under
the Company in addition to his Directorship except that of auditor,
and the terms and conditions of his employment may be fixed by the
Board. '

ROTATION OF DIRECTORS.

91. In Clause 73 of Table ‘A’ the words ** the whole of the
Directors shall retive from office” shall be deleted.

-

PROCEEDINGS OF DIRECTORS.

99. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and until so fixed
shall be two. Clause 82 of Table “A’ shall be deemed to be
modified accordingly. .

93. A resolution determined on without any meeting and
ovidenced in writing signed by all the Directors, or all the members
of o committee, shall be as valid and effectual as a resolution duly
passed at a meeting of the Directors or of such committee, as the
case may be,

INDEMNITY.

94. Tvery Director or other officer of the Company shall be
entitlerd to he indemnified out of the assets of the Company against
all Iowes or liabilities (including any such liability as is referred to
in paragraph (' of the proviso to Seetion 152 of the Act,
which he may sanction or incur in or about the execution of
his duties of office or otherwise in relation thereto and no Divector
or oilier n(feer shall be lable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution
of the duties of lis office or in relation thereto. This Article shall
onlv have eficet go far as its provisions arve not avoided by the said

Section.
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ACCOUNTS.
25. Clause 101 of Ta.fble *A’’ shall not apply.

NOTICES.

26, Clause 104 of Table “A’’ shall be de]eted and the
_Mfollowmg substituted therefor :—

104. Notices may be served on Members who have no
registered address in the United Kingdom and whe have not
notified an address within the United Kingdom for the giving
of notices to them, by exhibiting the same in the
Company’s Registered Office for twenty-four hours, at the
expiration of which period it shall be, deemed to have been
served upon, them,
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