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3’ KENIETH CHARLES HORTOW,

of 40 Bath Street Ilkeston in the County of Derby
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*Hereinsert-- Do solemnly and sincerely Declare that I am*

" A Sollcitor
of tho Su-

a Solicitor of ths

v isomms SUpteme Court engaged in the formation of

or iu_Seotland
“nn Enrolled
Law Agont ™)

f" r A

crson named
in tho Avticles
of Association
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Director (or
S?r iretary)

VIC HALIAZL

. LIMITED,

and That all the requirements of The Companies Act, 1929, in respect of

e

matters precedent to the registration of the said Company and incidental

thereto have been complied with, And I make this sslemn Declaration

conscientiously believing the same to be true, 2ud by virtue of the provisions

of The Statutory Declarations Act, 18335.

Declared at. Ilkeston in the County of

)

Ty

thez"’-“"""’;f{"/g’/ . day of M "7’ .
f .

<.~ One thousand nine hundred and thirty five.

before me, . E
A LLS C' Lt W

o - T _"'""7
- A Cononissioner for Qaths, +

¥ or Notervy Publis-or Justice of the Peace.
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COMPANY LINMITED BY SHARES.

or

——

VIC HALLAM, LIMETED.| it te coos’
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The Kame of the Company is "Vie Hallam, vimited® .

The Registered 0ffice of the Company will be situate in
England..

The Objeels for which the Coupany is established are i~

(4A) o acquire and take over as & golng concern and carry
on the business of a Manufacturer of Sectional
Buildings_and Poultry llouses and Appliances now
carried on by Herbert victor Hallam at~Marlpool,
lleanor in the County of Derby together with ali or any
of the real and personal property and assets of the
proprietor of that business used in connection
therewith or belonging thereto.

To carry on, either in connection with the business
aforosaid or as distinet and separate businegses, the
buginesses of Makers of Appliances for Farmers, for
Poultry Breeders and for Dog Breeders, Makers of all
types of Portable Bulldings, Caravans, Trailers and
Motor Garages, Makers of timber and concrete garden
requisites and ornaments, Timber Merchants, Euilders
and. Contractors, Builders' Merchants, Haulage,lotor
Transport and Cartage Contractors, Carpenters and
Joiners, Nuneral Furnishers and Undertalkors, Farmers,
Poultry Breeders, Importers and gzperters of Bnglish
and loreign Timber, Wood Turners, Wood ireproofers
and Wood Waterprooferss and to manufacture, buy, sell
and. deal in things of all kinds required or used or
capable of being used or dealt with in connection with
the before-mentioned bhusinesses or any of them.

To carry on any. other business {whether manufacturing
or otherwise) which may seem to the Company capable
of being conveniently carried on in connection with
the above or calculated directly or indirectly to
enhance *he valne of or render more profitable any of
the Comp. ny's property.

To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any rights, privileges, or easements

aver or in respect of any property, and any buildings,
offices, factories, mills, works, wiarves, roads,
railways, tramwvays, machinery, engines, roliing stock,
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(1)

(r)

(G)

(i)

(I)

(3)

vehicles, plant, live and deafl stock, bLArges; ves§els,
or things, and any real or personal property or rights ]
vhatsoever which may be necesséry for, or way he
conveniently used with, or may enhance the value of

any other property of, the Company. y &

To bulld, comstruct, maintain, alter, enlarge,‘pull
down, and rumove or replace any buildings, ?fflces, ,
factories, mills, works, wharves, roads, railways, {
tramvays, machinery, engines, walls, fences, banks, damg,
sluices, or watercourses, and to clear sltes for thg
same, or o join with any person, firm, or company in
doing any of the things aforesaid, and %o work, manage,
and ocontrol the same or join with others in so doing.

To apply for, register, purchase, or by otheyr means

acquire and protect, prolong, and renew, whether in the
United Eingdom or elsewhere any patents, yatent rights, “
prevets d'invention, licences, trade marks designs, :
protections, and concessions which may appear likely to

be advantageous or useful to the Company, and to use

and turn to account and to wanufacture under or grant 1
1icences or privileges in respect of the same, and to
expend money in experimenting upon and testing and in .

improving or secking to improve any patents, inventionsy. .. W

or rights which the Company may acquire or propose to \
acgquire. ‘

To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or §
company carrying on ox proposing to carry on any of the
businesses which this Company is authorised to carry on;
and as part of the consideration for sueh acquisition

o undertake all or any of the liabilities of such
person, £irm, or company, Or ta acquire an interest in,
amalgamate with, or enter into partnership or 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 consideration for any of the acts or
things aforesaid or yroperty acquired, any Shares,
Debentures, Debenture Stock, or securities that may be ‘Iln{
agreed upen, and to hold and retain, or sell, mortgage, :

g _

and deal with any shares, debentures, debenture stoclk,
or securities so received.

To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, gront rights and privileges in
respect of, or otherwise deal with all or any part of
the property and rights of the Company.

7o invest and deal with the moneys of the Company not

securities and in such manner as may from time to time
he determined.

fo lend and advance lnioney or give credit to such
persons, f%rms, or companies and on such terms as may
seem expedient, and in particular to customers and

|

|

|

1

immediately required in such shares or upon such ‘I”i

others having dealings with the Company, and to give
ggarantees or become security for any stich persons,
firms, or companies, either to lLamnkKers or in any

other nanner., :
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(M)

(0)

(P)

(a)

(k)

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 repaymeni of any money horroved,
raised, or owing, by mortgage, charge, or lien upon

the whole or any part of the Company's property or
assets (whether present or future), including its
uncalled Capital, and also by a similar mortgage,
charge, or lien to secure and guarantee the performance
by the Company of any obligation or 1iability it may
undertake.

To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable

or transferable instruments,

To apply for, promote, and obtain any Act of Parliament,
Provisional Order; or Licence of the Board of Trade or
other authority for enabling the Company {to carry any
of its objects into eflfect, or for effeocting any
modification of the Company's constitution, or for

any other purpose which may seem expedient, and to
oppose any proceedings or applications which may seem
ocaleulated directly or indirectly to prejudice the
Company's interests.

To enter into any arrangements with any Governments or
anthorities (supreme, municipal, local or otherwise),
or any corporations, cermnanies, or persons that may
seem conducive to thé aw‘ainment of the Company's
objects or any of them, wnd to obtain from any such
Government, authority, co.poration, company, or person
any charters, contracts, decrees, rights, privileges,
and concessions which the Company may think desirable,
and to carry out, exercise, and comply with any such
charters, contracts, decrees, rights, privileges, and
concessions.

70 subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities

of any other company having objects altegether or in
part similar to those of this Company or carrying on
any business capable of being carried on so as
directly or indirectly to henefit .this Company.

To act as agents or hrolkers and as trustees for any
person, firm, or company, and to undertake and rerform
r sb-contracts, and also to act in any of the businesses
of the Company through or by means of agents, brokers,
sub=~contraectors, or others.

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or

by the allotment to him or them of Shares or securities
of the Company credited as paid up in full or in pjpart
or otherwise as may be thought expedient.

Po pay all or any expenses incurred ia connecticn
with the promotion, formation, and incorporation of
the Company; or to contract with any person, firm, or
company te pay the same, and to pay commissions o
brokers and others Tor underwriting, placing,
seliing, or guaranteeing the subscription of any
Shares, Dehentures, Debenture Stock, or securties of
this Comnpidye

3o
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(s) To support and subscrihe to any charitable or public
object, and any institution, society, or club which ,
may be for the benefit of the Company or its emnloyess
or may be comnected with any town or place where the
Company carries on husinessj to give - pensions,
gratuities, or charitable aid to any person or HCr'sONS g
who mdy have served the Company, or to ihe wives, y qﬁ‘%
children, or other relatives or dependents of such i
persons; to make payments towards insurance; and to i
form and contribute to provident and bhenefit fumds for
the benefit of any persons employed by the Company,
or of the wives, children, or other relatives or _
dependents of such persons. N,

(1) To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of
this Company, or of undertaking any business or
operations which may appear likely to assist or henefid, J—
this Company or to enhance the value of any property -
or business of thlis Company, and to place or guarantee
the plaging of', underwrite, subscribe for, or othervise
acquire all or any part of the shares or secwritics of
any such company as aforesaid.

(U) To sell or otherwise dispose of the whole or any part -
of the business or property of the Company, either |
together or in portions, for such consideration as tie o
Conpany may think fit, and in particular for shares, i
flebentures, or securities of any company purchasing |
the same.

(V) To distribute among the Members of the Company in
kind any property of the Company, and in particular
any shares, debentures, or securities of other
companies bhelonging to this Company or of which this
Company may have the power of disposing.

(¥) To procure the Company to bhe registered or recognised
in any Dominion or Dependency and in any ¥oreignh
Country or Place. ]

(x) To do all such other things as may be deemed incidenta \ .
or conducive to the attainment of the aheve ohjects '
or any of them.

It is hefgby declared that in the interpretation of this
Clanse each Sub-clause shall be construed independently of
the otlier Sub=-clauseshereof, and that the meaning of any of
the Company's objects shall not be restricted by reference
tvo any other object or by the juxta-position of two or

more objects, and that in the event of ambiguity this
Clause shall be construned in such a way as to widen and
not to restrict the powers of the Company.,

4y The ILiability of the lembers is Limited. e

5. The Share Capital of the Company is £7,000, divided into
7s000 Shares of £1 each.

4o
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W I the several persons whose iames, Addresses, andk{;
Rescriptions are subscribed are desirous of bheing forned
into a Company in pursnance 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.

.-
e

e s o e

Names, Addresses, and Descriptions Number of shares
of SBubsoribers. taken by each

Subseriber,
/@/"4’”"/’ %Vﬁ””? Kbl sy
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Dated the 2ot day of \NL«.? 1935.

¥Wlitness to the above Signatures :-
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"The Companies Act, 19290,

p—

COMPANY LIMITED BY SHARLS.

S —

3 é ARCTICLES OF ASSOCTATION

i

oF ——

VIC NALLAM, LIMITED. l

€ »“.r]
TN ool
b PRELIMINARY .

1. The Hepulations contained in Teble A in the ¥irst Schedule - -
to The Companies Act, 1929 (such Table being hereinaftex
called "Table A"), shall apply to the Company save in so far
as they are excluded or varied hereby; that is to say, the
0lauses of Table A numbered 39, 40, 64, 66, 69, 72, 78, 7%,
92, 104, and 107 shall not apply to this Company; but in
lien thereof, and in addition to the remaining ¢lauses of .
Table A, the following shall be the Regulations of the R

) Company.

2 The Company may pay & commission to any person in consideration
of his sukseribing or agreeing to subscribe, whether absolutely
or conditionally, for any Shares in the Company, or rocuring
or agreeing to procure subscriptions, whether absolute or
conditional, for any Shares in the Company at any rate not i
exceeding Ten per cent. of the price at which the said
Shares are ilssued.

3. The Oompany shall be a Private Company, and accordingly
the following provisions shall have effect :-

(A) The Company shall not: effer any of its Shares or }
Debentures to the public for subscription.

(B) The number of the Nembers of the Company (not o“" -
inciuding persons who are in the employment of the
Company and persons wito, having bheen formerly in the

] employment of the Cempany, were while in that

' employment and have continued af'ter the determination

of that employment to be Members of the Company) sheall

not at any time exceed fifty..

(C) The right to transfor Shares in the Company shall he
restricted in the manner hereinafter provided.

4 The Company shall he entitled to treat the person whose ‘
name appears upon the Register of hgmbers in respect of any ', L’"
Share as the absolute owner ther:ol, and shall not be under *
any obligation to recoguise any vrust or equity or equitable
claim to or partial interest in such Share, whether or not
it shall have express or other notice thereof.

, SHARE CAPITAL AND SHARES.

S qhe original Share Capital of the Company is £7,000, divided
. into 7,000 Shares of 1 cach whereof 3,500 Shares are
qu~gfﬁ~\greference Shares and 5,500 Shares are Ordinary Sheres. ihe

@ .
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9.

10.

11,

12,

sald Preference and Ordinary Shares shall confer on the
Holders thereof the rights and privileges hereinafter
declared, and such rights and privileges shall be subject
to variation or modification in the manner provided by
Clause 3 of Table A, and not otherwise.

Subject to the provisions of Clause 35 of Table A, the
Shares shall bhe under the contrel of the Directors, who may
allot and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they thimk fit.

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

If by the terms of the issue of any Shares or otherwise any
amount is payable in respect of any Share by instalments at
fixed times, every such instalment shall be payable as if it
were a Call duly made by the Directors of which due notice
had bheen given.

The lien conferred by Clause 7 of Table A shall attach to
fully paid up Shares, and to a1l Sheres registered in the
name of any person indebted or under Jiability to the
Company, whether he shall be the sole Reglstered lolder
thereof or shall he one of two or more joint IHolders.

The Directors may at any time in their absolute and
uncontrolled discretion refuse to register any transfer of
shores; and Clause 19 of Table A gshall be modified
accordingly.

RORROWING POWERS .

The Directors may raise or Lorrow for the purposes of the
Company's business stich sum or sums of money as they think
fit. The Directors may secure the repayment of or raise any
such sum or sums as aforesaid by mortgage or charge upon
the whole or any part of the property and assets of the
Company, present and future, ineluding its uncalled Capital,
or by the issue, at such price as they may think £it, of
Bonds or Debentures, either charged upon the whole or any
part of the property and assets of the Company or not so
charged, or in such other way as the Directors may think
expedient.

A Register of the lolders of the Debentures of the Company
shall he kept at the lieglstered 0ffice of the Company, and
shall be open to the inspection of the Registered liolders

of such Debentures and of any Member of the Company, subject
to such restrictions as the Company in General Neeting may
from time to time impose. The Directors may close such
Register for such period or periods. as they may think {it,
not excecding in the aggregate thirty days in each year.

GENERAL MEETINGS.

A Ceneral ueeting of the Company shall ‘be held in each
calendar year at such tlme and place as the Directors shall
appoint. In default of a General Meeting being so held a
General lMeeting may be convened by any two hembers in the
same manner as nearly as possible as that in which General
rigetings are ho he convened by the Directors. The aforesaid

—
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14.

15a

160

17

16,

12.

20,

21

General Mectings shall he called # ordinary General Mgetings"g
all other General Meetings shall be called "Extracrdinary
Ceneral Meetinpgs'.

The quorum for the transaction of husiness at any General

Meeting shall be three Members personally present and qhﬁa,

holding or representing by proxy not less than one tgnth of
ihe Share Capital of the Company for the time beigg issued;
and Clause 45 of Table A shall he modifiefd accordingly.

VOTES OF MEMBERS.

On a poll every Member shall have onz vote for each
Ordinary Share of which he -is the luléer and two votes
for every three Preference Shares of which he :iks the
Holders and Clause 54 of Table A shall be modified

accordingly.
(g

No person shall he appointed a proxy who is not a Member
of the Company and qualified to votej and Clause 59 of
Table A shall be modified accordingly.

DIRECTORS . .

Unless and until the Company in General Meeting shall
otherwise determine, the number of Virectors shuall be nob
less than twe nox more than five.

The following persons shall be the first Directors of the
gompeny: Herbert Vietor Liallam and Jack Cecil Owen Ilallam.

The Directors shall have pover at any time and frou time to
time to appoint any other person to be a Director of the
Company, either to fill a casual vacancy or as an addition
to the Doard, bat so that the total number of Diractors
shall not at any time exceed the maximum numher iixed as
hereinbefore mentioned. Any Dircctor so appointed shall
hold office only until the next following Ordinary General
Meeting, when he shall retire, but shall be eligible for
re-election.

The qualification of every Director shall he the holding

in his own right and as sole liclder of Shares of the

Company to the nominal valuc of not less than One hundred
pounds. A Director nay act before acqguiring his qualification,
but shall acquire his aualification within one calendar

nonth of being appointed & director.

A menorandunm ih writing signed by all the Directors for the
time being and annexed or stbached to the Directors!

Minute boolt shall be as eflfective for all purpeses as a
resolution of the Directors passed at a Neeting duly

convened, “eld, and constituted. G’“A
|3

GOVIRNING DIRECTOR,

Notwithstanding -the provisions of Table A or anybhing
Hercinbefore or hereinafter contained, the following
provisions shall have effect -

(3) The said Herbert Victor Iiallam shall be the Governing
pirector of the Company and Chairman of the Board of
Directors until he resigns the office or dies or

A
>



ceases to hold Shares in the Cempany to the nominal
value of at least £1,0003 and whilst he retains the
said office he shall have authority to exercise all
the powers, authorities, and discretions by Taule A

or these presents expressed %o be vesled in the
Directors gemnerally, and a resolution in writing

under his hand shall be as valid and effective as a ‘
resointion passed by the Board of Directors, and all ;
the other Divectors (if any) Tor the time being of the !
Company shall be under his comtrol, and shall be bound ]
to conform to his directions in regard to the Company's 1
business. [

(8) The sald Howrbert Victor Hallan, whilst he holds the
office of Geverning Director, may from time to time |
and at any time appoint any other persons to be |
Directors of the Company, and may define, limlt, and [
restrict their powers, and may fix nd determine their 3
remmeration and duties, and may al any time remove E
any Director howscever appointed, and may at any time §
convene a General Meeting of the Company. Every such '
appointment or removal must be in writing under the ;
hand of the said Herbert Vietor Hallam. 7

(¢) The remmeration of the said Her.wit Viotor jlallam as i
Governing Director shall from time to time be
debermined by the Company in General leeting.

(p) If the said Herbert Vietor Hallem shall resign the
officc of Governing Director, or shall cease to hold
Ghares in the Company to the nominal vaiue of at least
21000, he shals hecome an Ordinary Director.

(1) 1If the said Herbert Victor Hallam dies whilst he holds
the office of Governing Director he may (subject to
any approval or consent required by law) by his Will
or any Codicil thereto appoint any other person to be
Director or Governing Director in kis place, and direct
and determine what shall be the powers, authorities,
and discretions of such Director or Governing Director,
and what shali be his remuneration and qualification,
and how long he shall be entitled to hold such office,
and in default of such direstion and determination
the person so appointed shall have only the powers of
an Ordinary Director. In default of any such
appointment the legal personal revresentatives of the
said Herbert Viector Hallam may (suwject as aforesaid)
make the appointrment.

(#) If and when there shall not be a Governing lirector
the other Directors then in office shall ferthwith
convene a General lMeeting of the Company for the
parpose of electing 2 Board of Directors, and 1f they
do not convene such liecting within fourteen days after
therc shall not be a Governming Director, or if there
shall be no Director then in office, any Member may
convene such lMeeting. :

The several Arti¢les and provisions hereinpefore and herein-
~after contalned, and the provisions of Table A se far as
they are not hereby cacinded in relation to the Directors,
shall all be subject to the several Articles and provisions
~einbelfore and hereinafter contained in relation to the
. verning Director so long as there shall be a Governing
Di~-. tor of tha Company holding office, but shall have full
force nd effect il and when there shall not be a Governing
pirector in office.

Qo f
.
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DISQUALIFICALION OF DIKRECLORS.

2%, The office of a Director shail be vacated =

(A) If he become hankrupt or insolvent or comwpound with .
his creditors; m @

(B) If he become of unsound minds

(C) If he be convisted of an indictable offence, not heing
an offence under The Road Pralfic Act, 1930, or any
statutory provision in lieu or modification thereof

(n) If he cease to hold the mnecessary Share gqualification
or do not obtain the same within one calendar month
from the date of his appointment;

(£) If he absent himself from the Meetings of Directors
for o period of six calendar months without specilal o> L
jeave of absence from the other Directorss;

(r) If he become prohibited from being a Director by
reason of any order made under Sectdons 217 or 275
ef The Companies Act, 19295

{6) If he give the Company one calendar month's notice in A
writing that he resigns his orlfice.

But any act done in good faith by a Director whose office

is vacated as aforssaid shall be valid unless, prior to the
doing of such act, written notice shall have heen served unoi
the Company or an entry shall have been made in the Directors!
winute Book stating that such Director has ceased to be a
Direotor of* the Company.

24, A Director may hold any office of profit under the Company
(other than that of Auditor) in conjunction with the office
of Director, and may enter into or be interested in contracts
or arrangements with the Company and may have or be interested
in dealings with the Company, and shall not be disqualified
Prom office thereby, nor shall he be 1iable to accommt to the
Company for any profit arising out of any such contract,
arrangement, or dealing to which he is & party or in which h ‘
is interested by reason of his heing at the same time a '
Director of *he Company, provided thav snch Director discloses
to the Meeting of the Directors at whiech such contract,
arrangement, or dealing is first taken into consideration the
nature of his interest therein, or, if such interest is
subsequently acquired, provided that he discloses the fact
that he has acguired such interest at the next deeting of the
pDirectors held after such interest was acguired. A gener=zl
notice given to the Directors by a Director to the effect
that he is a member of a specified company or firm, and is
t0 be regarded as interested in any contract, arrangement,
or dealing which way, after the date of the notice, be ¥
entered into or made with that company or firm, shall for jﬂwﬁmT{z!
the purpose -f this Article; be deemed to be a sufficient
4icelosure of inserest in relation to any contract,
sprengement, or dealing so entered into or made. Any Director
;.0y vote as a Director in regard to any contract, arrangement,
oy (esling in which he is interested or upon any matter
ariging thereout,

o
\\\
N

10,



¥

260‘

27

28.

(&

DIVIDENDS,

The profits of the Company which it shall from time to time
be determined to divide among the llembers in respect of any
year shall first be applied in paying to the Holders of
Preference Shares a Cumulative Preferential Dividend to the
close of such year at the rate of £6. 10, G, per centum per
annum on the amount paid up or credited as paid up for the
time being on the said Shares respectively; and the balance
shall be divided among the Holders of Ordinary Shares in
proportion to the amount pald up or credited as paid up for
the time bheing on their Ordinary Shares respectively. No
amount paid on a Share in advance of Calls shall while
carrying interest be treated for the purposes of this
Article as paid on the Share.

NOTICES .

A Member who has no registered address in the United Kingdom,

and has not supplied to the Company an address within the
United Kingdom for the giving of notlces to him, shall not
be entitled to receive any notices from the Company.

WINDING UP.

If the Company shall be wound up the assets remaining
after payment of the debts and liapilities of the Company
and the costs of the liguidation shall be applied: ¥First,
in repaying to the Holders of Preference Shares the amounts
paid up or credited as paid up on such Preference Shares
respectirvely together with all arrears (if any) of the

said Preferential Dividend, whether earned or declared or
not, down t0 the date of the commencement of the winding
up; Secondly, in repaying to the Holders of Ordinary Shares
the arounts paid up or credited as paid up on such Ordinary
Shares respectively; and the balanoe (if any) shall be
distributesd among the Holders of Ordinary Shares in
yproportion to the number of Ordinary Shares held by them
respectivelye.

In a winding up any part of the assets of the Company,
inecluding any shares in or securities of other companies,
may, with the sanction of an Bxtraordinary Resolution of
the Company, be divided among the Members of the Company
in specle, or may be vested in trustees for the benefit of
such Menbers, 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.
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Dated the 2.0~ day Of ‘s 1935.

Wwitness to the above Signatures -~
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Act, 1929, and that the Company 'is g j’:

{ is this day Incorporated under the Companies

smenvy-fouril .. day of

Given under my hand at London this...

thirty-Tive

Thousand Nine Hundred and

«dnslziie o Registrar of Conpantes,

Curtificate ! %‘

received by |
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