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THE COMPANIES ACT, 1929,

.COMPANY LIMITED BY SHARES,

Cemorandwum of Elssociaiion ,
or ..2’ MAR ‘|94O

ALBERT LOCKE (1940) LIMITED."

Lig~r

74

IREGISTERED]

b= o

1. The name of the Company is “ Arnserr Looxp (1940)

LngareEd.”

9., The Registered Office of the Company will be situate in

England.

3. The objects for which the Compa,nyo is established are—

(4)

(®)

(c)

To carry on the business of Builders and Contractors,
and for that purpose to purc—zl-f;r_se,“!';—ﬂ;e on lease or in
exchange, or otherwise acquire any lands and
buildings in the Counties of Lancashire and Cheshire
or elsewhere, and any estate or interest in, and any
options, rights, privileges or easements connected
with any such lands and buildings.

To develop and turn to account any land or buildings
aequired by or in which the Company is intcrested,
and in particular by laying out and preparing the same
for Luilding purposes and by constructing, altering,
pulling down, furnishing, fitting up, decorating,
improving and maintaining houses, shops, offices,
flats, and buildings of all kinds and by planting,
paving, draining, farming, cultivating, letting on
building lease or building agreement, and by advancing
money to and entering into contracts aud arrange-
ments of all kinds with builders, tenants, and othexs.

To manage land, buildings and other property situate
as aforcsaid whether belonging to the Company or
not and to colieet rents and income and to supply to
tenants and occupiers and others refreshments, attend-
ance, messengers, light, lavatories, laundry conven-
iences, clectric conveniences, stables, garages and
other advantages.
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(p) In addition to the foregoing, to cmrry on all or any

(¥)

(a)

of the following businesses, namely, painters,
decorators, plumbers, merchants and dealers in stone,
sand, lime, brick, timber, hardware, and other huilding
requisites, brick and tile and terra-cotba makers,
jobmasters, carriers, and house agents.

To lend money, either’ with or without security, and
generally to sueh persons and upon such terms and
conditions as the Company may think fit, and in
particular to porsons undertaking to build or improve
any property in ‘which the Company is interested,
and to tenants, builders and contractors.

To carry on, directly or indirectly, any other business,
which may seem to the Company capable of being
conveniently carried on either in connection with or in
addition to any of the above-mentioned businesses,
or otherwise calculated, directly or indirectly, to
enhance the value of or render profitable any of the
Company's property, rights, or businesses for the
time being. '

To acquire and undertake the whole or any part of
the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry
on any of the businesses which this Company is
authorised to carry on, and, as part of the considera-
tion for such acquisition, to undertalke all or any of
the liabilities of such person, firm, or company, or
to acquire an interest in, amalgamate with, or enter
into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for
mutual assistance with any such person, firm, or
company, and to give or accept, by way of con-
sideration for any of the acts or things aforesaid
or property acquired, any Shares, Debentures,
Debenture Stock, or securities that may be agreed
upon, and to hold and retain, or sell, mortgage, and
denl with any Shares, Debentures, Debenture Stock,
or securities so received.

To apply for, purchase, or by other means acquire and
protect, prolong and remew, whether in the United
Kingdom or elsewhere, any patents, patent rights,
prevets d’invention, licences, protections, and con-’
cessions and the like, conferring any exclugive or non-
exclusive right to use any secret or information which
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may appear likely to be advantageous or useful to the
Company, and t¢ use and turn to account, and to
manufacture under or grant licences or privileges in
rospect of the same, and to expend money in experi-
menting upon and testing and in improving or seeking
to improve any patents, inventions, or rights, which
the Company may acquire or propose to acquire.

To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, sell, dispose of,
turn to account, transfer, grant, or otherwise deal with

all or any part of the property, rights, or options of
the Company.

To invest and deal with the moneys of the Company
not immediately required in such manner as may be
from time to time determined.

To lend and advance money or give credit to such
persons and on such terms as may seem expedient,
and in particular to customers and others having
dealings with the Company, and to give guarantees
or become security for any such persons.

To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock, perpetual
or otherwise, and to. secure the repaymeunt of any
money borrowed, raised, or owing by mortgage,
charge or Hen upon the whole or any port of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and alto by
a similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

"o subseribe for, take, purchase, or otherwise acquire
and hold shares or other interest in or securities of
any other company having objects altogether or in
part similar to those of this Company, or carrying
on any business capable of heing conducted so as
directly or indirectly to benefit this Company.

To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable ingtruments.
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To enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local, or
otherwise), or any corporations, companies, or
persons that may seem conducive to the Company’s
objoets or any of them, and to obtain from any such
Government, authority, corporation, compary, or
persons any charters, contracts, decrees, rights,
Pprivileges, and concessions which the Company may
think  desivable, and to carry out, exercise, and
comply with any sueh charters, contracts, decrees,
rights, privileges, and concessions.

To procure the Company to be registered or
recognised in any Colony or Dependency and in any
Foreign Country or place.

To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of the
businesses of the Company through or by means
of apents, brokers, sub-contractors, or others.

To remunerate any person, firm, or company
rendering services’ to this Company, whether by
cash payment or by the allobment to him or them
of Shares or securities of the Company credited as
paid up in full or in part, or otherwise.

To pay all or any expenses incurred in connection
with the formation, promotion, and incorporation of
sne Company, or to contract with any person, firm,
or company to pay the same, and to pay commissions
to brolkers and others for underwriting, placing,
selling, or guaranteeing the subscription of any
Shares, Debentures, Debenture Stock, or securities
of this Company.

To promote any other company for the purpose of
acquiring all or any of the property and undertaking
any of the liabilities of this Company, or of under-
taking any business or operations which may appear
likely to assist or benefit this Company, or to
enhance the value of any property or business of
this Company, and to place or guarantee the placing
of, underwrite, subscribe for, or vtherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.
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() To sell or otherwise dispose of the whole or any
part: of the undertaking of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for shares,

debentures, or securities of any company purchaging
the same,

(v} To distribute among the Merabers of the Company
in kind any property of the Company, and in
particular any shares, debentures, or securities of
other companies belonging to this Company, or of

" which this Company may have the power of disposing. .

(W) To do all such “other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

4. The liability of the Members is Limited.

5. The Share Capital of the Company is £2 000 divided into h%

2,000 Shares of £1 each. 8 b
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“@Ic the soveral persons, whose Names, Aadressow
Desariptions are subsoribed, are desivous of being forméd” into

a Compmly in pursuance of this Memorandum of Association,

and wa respectively agree to $alke the number of Shares in the

Capital of the Company set opposite our respective names,

Number of Shares
takoen by
sach Subsvrlbnr

NAMES, ADDRESSES, AND DESORIPLIONS OF SUBSORIBLRS,

A5 et

%&%fw Ed

/&%xé Buirdesr | 7

A
Dated the / f day of leod | 1940,

Witness to the above Signatuy
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THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHAREEZ,

Blrticles of Elssociation

OF

ALBERT LOCKE (1940) LIMITED.

et N o e e it el

PRELIMINARY.

1. The Regulations contained in Table A in the Iirst

Schedule to the Compantes Act, 1929 (such Table being hercinafter
called ** Table A *), whall apply to the Company save in 's0 far as
they are excluded or varied hereby ; that is to say, the Clauses of
Table A numbered 11, 13, 39, 40, 54, 64, 66, 89,.72, 78, 79, 82, 101,
and 104 shall not apply to this Company; bni in lieu thereof, and
in addition to the remaining Clauses of Table A, the following shall
be the regulations of the Company.

2. The Company shall not offer any of its Shares or
Debentures to the public for subseription.

3. The number of the embers of the Company (exclusive
of persons who are in the employment of the Company and of
persons who having been formerly in the employment of the
Company, were while in such employment and have continued
after the debermination of such employment to be Members of the
Company) shall not at any time excoed fifty.

4 It shall be lawful for the Company to pay a commission
to any person in consideration of his subscribing or agreeing to
subscribe, whether absolutely or conditionally, for any Shares in
the Company, or procuring or agreeing to procure subscriptions,
whether absolnte or conditional, for any Shares in the Company,
to any amount not exceeding ten per gent. of the price at which the
Shares are issued.

5. The Company shall be entitled to treat the person whose
name appears upon the Register in respect of any Share as the
absolute owner thereof, and shall not be under any obligation to
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.recognise any trust or oquity or equitable claim to or pm-t
Interest in such Share, whether or not it

: shall have express b
other notice thereof,

CALLS ON SHARES.

6. The Directors may from time to time make Calls upon
the Members in respest of all moneys unpaid on their Sharss,
provided that no Call shall exceed one-half of the nominal amour:t
of the Share, or be made payable within two months after the
date when the last instalment of the lagt preceding Call shall
have been made payable ; and each Member shall, subject to
recetving twenty-one days’ notice at least, specifying the time and
Place for payment, pay the amount of Calls so made to the persons
and at the times and places appointed by the Directors, {f

|

7. A Call may be made payable by instalments.

8. A Call shall be deemed to have been made at the time
when the resolution of the Directors authorising such Call was
passed. '

9. If the Call payable in respeet of any Share or any
instalment be not paid before or on the day appointed for payment
thereof, the holder for the time being of such Share shall be liable
to pay interest for the same at such rate, not exceeding Ten
pounds per centum per annum, as the Directors shall determine
from the day appointed for the payment.of such Call or instalment
to the time of actual payment; but the Directors may, if they
shall think fit, remit the payment of such interest or any parh
thereof.

10. If by the terms of the issue of any Shares or otherwise
any amount is made payable at any fixed time or by instaiments at
any fixed times, every such amount or instalment shall be payable
as if it were a Call duly made by the Directors, and of which due
notice had been given ; and all the provisions hereof with respect
to the payment of Calls and inferest therson, or to the forfeiture
of Shares for non-payment of Calls, shall apply to such amount or
ingtalments and the Shares in respect of which they are payable.

FORFEITURE OF SHARES.

11. When any Shares shall have been forfeited, an entry
ghall forthwith be made in the Register of Members of the
Company stating the forfeiture and the date thereof, and so soon
as the Shares so forfeited shall have been disposed of un entry
shall also he made of the manner and date of the disposal thereof,

12
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12, ' The lien coqferred by Clause 7 of Table A shall attach bo
fully pa.}d Shares, and to all Shares registered in the nawme of any
person indebted or under liability to the Company, whother he

shall be the sole registered holder thereof or shall be one of
geveral joint holders.

TRANSFER OF SHARES.

13. The Pirectors may, in their absolute and uncontrolled
discretion, refuse to register any proposed transfer of Shares ;
and Clause 19 of Table A shall be meodified accordingly.

14. A share may be transferred by a member or cther person
entitled to transfer to any member selected by the tmnsfer’of, but
save as aforesaid and save as provided by Article 18 hereof no share
shall be transferred to a person who is not a member as long as any
member (or any persor selected by the Divectors ag one whom it is
desirable in the interests of the Company to admit to Membership),
is willing to purchase the same at the fair value,

15. Except where the transfer is made pursuant {o Article 18
hereof, the person proposing to transfer any share (hereinafter
called the proposing transferor) shall give notice in writing {herein- -
after called the transfer notice) to the Company that hg,&esires to
transfer the came. Such notice shall specify the sum/,hé fixes as the
fair value, and shall constitute the Company his agg;ht for the sale
of the share to any membcr of the Company or person selected as
aforesaid at the price so fixed, or, at the option of the purchaser, at
the fajr value to be fixed by the Auditor in accordance with these
Articles. The transfer notice may include several shares, and in
such case shall operato as if it were a separate notice in respect of
each. The transfer notice shall not be revocable except with the
sanction of the Directors.

16. If the Company shall within the space of 28 days after
being served with such notice find a Member or person willing to
purchase the Share (hereinafter called the purchasing Member),
and shall give notice thereof to the proposing transferor, he shall
be bound, upon payment of the fair value, to transfer the Share to
the purchasing Member.

17. In case any difference arises between the proposing
transferor and the purchasing Member as to the fair value of a
share, the Auditor shall, on the application of either party, certjfy
in writing the sum which, in his opinion, is the fair value, and
such sum shall be deemed to be the fajr value, and in so

13
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cortifying the Auditor shail be considered to be aubing as an

expert, and not as an arbitrator, and aceordingly the Arbitration
Act, 1889, shall not apply.

18, Any share may Lo transferred by a member to any child
or other issue, son-in-law, daughter-in-taw, father, mothor, brother,
sister, nephow, niece, wife, or hushand of & member, and any share
of any deceased momber may be transferred by his oxecutors or
administrators to any child or other issue, son-in-law, daughter-in-
law, father, mother, brother, sister, nephew, niece, widow, or widower
of such deceased member (to whom such deceased member may have
specifically bequenthed the same) and shares standing in the name
of the trustees of the will of any decoeased member may be transferred -
upon any change of trustees to the trustees for the time being of such
will, and the restrictions in Clauses 14 and 15 hercof shall not apply
to any transfer anthorised by this Clause.

19. If in any case the proposing transferor, after having
become bound as aforesaid, makes default in transferring ' the
Share, the Company may receive the purchase money, and shall
thereupon cause the name of the purchasing Member to be
entered in the Register as the holder of the Share and shall hold
the purchase-money in trust for the proposing transferor. The
receipt of the Company for the purchase-money ghall be & good
discharge to the purchasing Member, and after his name has
been entered in the Register in purported exercise of the aforesaid
power, the validity of the proceedings shall not be questioned by
any person.

90. If the Company shall not within the space of 28 days
after being served with a transfer notice, find a Member willing
to purchase the Shares, and give notice in manner aforesaid, the
proposing transieror shall at ony time within three calendar
months afterwards be at liberty to transfer the Shares or those
not placed to any person and at any price.

BORROWING POWERS.

{ 91. The Directors may ab thei discretion raise or borrow [
<" money for the purposes of the Compa.ay’s b.usiness, and may secure AV
the repayment of the same by mortgage lien or charge upon the
whole or any part of the assets and property of the QOmpuny
(present or future), ineluding its uncalled or unigsued Capital, end
may issze Bonds, Debentures, or Debenture Stock, either charged
upon the whole or any purt of the assets and property of the

Compnany or not 8o charged.

14




22, tl‘he Register of Mortgrges shall be open to inspection by !
any Creditor or Member of the Company without paymeni and

by any other person on payment of the sum of One Shilling for
each ingpection,

23, A Register of the Holders of the Debentures of the
Company shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the registered holder of any
such Debentures and of any holder of Shares in the Company at any
time subject to such restrictions as the Company may in Gencral
Meeting impose. The Directors may close the said Register for
sach period or periods as they may think fit, not exceeding in the
aggregate thirty days in each year,

24. Any Debentures, Bonds, or other securities may Dbe
issued at a discount or otherwise. ’

GENERAL MEETINGS.

25. The Annual General Meeting of the Company shall be
held once in every calendar year at such time (not being more than
fifteen months after the holding of the last preceding General
Meeting) and place as the Directors shall appoint. In default of
a General Meeting being so held, a Gener-} Meeting may be convened
by any two Members in the same manaer as nearly as possible as
that in which Weetings are to be convened by the Directors.

26. Two Members personally present at a General Meeting
of the Company shall be a quornm, and Claunse 45 of Table A shall
be modified accordingly.

97. (1) The Company in general meeting may by resolution
direct the capitalisation of any undivided profits of the Company,
whether standing to the credit of & reserve fund or not, and whether
the same shall be in the nature of income or of ascertained accretions
to capital or representing premiums receivecd on the issue of shares
and standing to the credit of the share premium account, and the
Directors shall give effect to such resolution by applying the profits
to be so capitalised in paying up oither (A) partly paid shares held
by shareholders who would be entitled to such profits if the same
were distributed by way of dividend, or (B) unissued ghares of the
Company to be thereupon issued to such shareholders as aforesaid,
o1 (so far as such issue shall be impracticable in consequence of the
fractions involved) to be sold for the benefit of the shareholders
entitled therato or dealt with by the issue of fractional certificates
or obherwise at the discretion of the Directors.

16



(2) The Direotors may appoint any person to contract with
the Company on behalf of the members entitled to the oa,pita.lisst;d
profits for the application thereof in mannoer aforesaid, and any
contragt so made shall be binding upon all such mombors and shall

whero RoCessaTy, be filecl with the Registrar of Companies pursuant
bo Seotion 42 of the Companies Act, 1929. ' \

PROXIES,

28. No person shall act as a proxy unless either he i entitled
on his own behalf to be present and vote at the meeting“h;t which
he acts as a proxy or he has been appointed to act pubsuant to
Clause 63 of Table A, or is a Solicitor or professional Accountant ;
ard Clause 59 of Table A shall be modified accordingly.

VOTES OF MEMBERS,

20. A poll shall be taken whenever demanded by two
Members together hoiding or representing by proxy not less than
one-tenth of the Capital of the Company for the time boing
issued ; and Clause 50 of Table A shall be read as if this power to
demand a poll were substituted for the powers therein contained.

30. Upon a show of hands every Member i)resent in person

shall have one vote only. Upon a poll every Member present in .

person or by proxy shall have one vote for every Share held by
him, upon which there are no Calls in arrear.

DIRECTORS.

31. The number of Dircetors shall not be less than two ‘or
more than five. The first Directors shall be ALBERT LookEe, of
3 Derby Road, Urmston, near Manchester, and #RANK ‘Tocks, of
33 Lancaster Road, Pendleton, near Manchester.

32, The qualification of every Director shall be the holding
in his own right and as sole holder of Shares of the Company to the
nominal value of not less than £100.

33. A resolution in writing signed by all the Directors shall be
as valid and effectual as if it had been passed at & meeting of Directors
dulv called and constituted.

34, The quorum nocessary for the transaction of business at
a Dircctors meeting may be fixed by the Directors, and unloss so
fixed shall be two. 'The Chairmar of the Board of Directors shall,
in case of an equality of votes, be entitled to a second or casting

vofe.
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35, The Diroctors shall have power ab any time and from time
to time to appoint any qualified person as a Director, either to fill
4 ocasual vacanoy or as an addition to the Board, but so that the
total number of Directors shall not a any time exceed tho maximum
number fixed as above. Any Director so appointed shall hold
office until the next following ordinary general meeting of the
Company, and shall then be eligible for re-eleotion.

36. The Divectors shall be paid out of the funds of the
Company their travelling and other expensecs properly and necessarily
expended by them in attending meetings of the Direotors or members
or otherwise on the affairs of the Company. They shall also be paid
out of the funds of the Company for their services remuneration ot
such rate or rates as may from time %o time be determined by the
Company in general meeting, Such remuneration shall acerue
from day to day. If any of the Direclors shall be appointed agent,
or to perform extra services, or to malke any special exertions, or to
go or reside abroad for any of the purposes of the Company, the
Directors may remunerate such Director or Directors thereof either
by a fixed sum or by a percentage of profits, or otherwise, as they may
Prescribe, and such remuneration hereinlyefore prescribed.

./

7
DISQUALIFICATION OF DIRECTORS.
37. The office of a Divector shall be vacated—

(4) If he become bankrupt or insolvent or compound
with his creditors.

() If he become of unsound mind or be found a lunatic.

(¢) If he be convicted of an indictable offence.

(p) If he cease to hold the necessary qualification in
Shares or do not obtain the same within one month
from the date of his appointment.

() If he absent himself from the Meetings of Directors

for a period of six months without special leave of
absence from the other Directors.

(¥) If he give the Directors one calendar month’s notice

in writing that he resigns his office.

But any net done in good faith by a Director whose office is
vacated as aforesaid shall be valid unless, prior to the d.omg of
such act, written notico shall have been gerved upon the Directors

L7
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or an entry shall have been i
stating that such Director hy
Company.

ade in the Directors’ Minute Book
8 ceased to lLe g Director of the

38. A Director may eunter into contracts or arvangements or
have dealings with the Compeny, and shall not be disqualified from
office thereby, nor shall he be liable to account 4o the Company for
any profit arising out of any such contract, arrangement, or deaiing
to which he is a party or in which he is interested by reason of
his being at the same time g Director of the Company, provided
that such Director discloses to the Board at or before the time
when such contract, arrangement, or dealing is determined upon
his interest therein, or, if such interest is subsequently acquired, .
provided that he, on the first occasion possible discloses to the
Board the fact that he hag acquired such interest. But no
Director shall vote as a Director in regard to any contract,
arrangement, or dealing in which he ig interested, or upon any
matter arising thereout, nor shall he be reckoned in estimating
a quorum when any such contract, arrangement or dealing is
under consideration. '

MANAGING DIRECTORS.

39. The Directors may from time to time confer upon and
entrust to the Managing Direotor or Manager all or any of the
powers of the Directors (excepting the power to make Calls,
forfeit Shares, borrow money, or issue Debentures) that they may
think fif. But the exercise of all powers by the Managing Director
or Manager shall be subject to such regulations and restrictions
as the Directors may from time to time impose, and the said
powers may at any time be withdrawn, revoked, or varied.

‘NOTICES.

40. A Member who has no vegistered address in the United
Kingdom, and has not supplied to the Company an address
within the United Kingdom for the giving of notices o him, shall
not be entitled to receive any notices from the Company.

' WINDING TP,

41. With the sanction of an Extraordinary Resolution of the
Shareholders, any part of the assets of the Company, including
any shares in other companies, may be divided between the
Members of the Company in specie, or may be vested in trustees
for the henefit of such members, and the liquidation of the
Company may be closed and the Company dissolved, but so that
no Member shall be compelled to accept any shares whereon there

is any liability.
18
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Dated the '/f v day of /A 1940
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) Hereby Gertify,
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is' this day Incorporated under the Companies

Limited.
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sertificate |
received by | &
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Act, 1929, and that the Company js
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