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Limited, and That all the requirements of the Companies Act, 1929, in

respect of matters precedent to the registration of the said Company

and incidental thereto have been complied with,

And I make this

solemn Declaration conscientiously believing the same to be true and by
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THE COMPANIES ACT, 1g29.

COMPANY LIMITED BY SHARES,

MEMORANDUM OF ASSOCIATION

. OF L

1, The name of the Company is Joux Airn & CoMpaNy, LIMITED.
{I. The Registered Office of the Company will be situate in Scotland.

III. The objects for which the Company is established are :—

(1) To carry on in Darvel, or elsewhere, the business of Manufacturers of, or
Merchants, or Dealers in Lace, Muslin, Lace Curtains, Pliin Net, Chenille,
Tapestry and others, or as Bleachers, Dyers, or Finishers.

(2) To carry on the business of Merchants, and to undertake all kinds of financial,
commercial, trading and other operations, and to carry on any other business
which may scem to be capable of being conveniently carried on in connection
with any of these objects.

(3) To purchase, sell, hire and let on hire, heritable and moveable property.

(4) To subscribe for, or otherwise take, hold, deal in, and convert stock, shares,
debentures and securities of all kinds, and to enter into partnership or into
any arrangement for sharing profits, union of interest, reciprocal concession,
or co-operation with any person, partnership or Company.

@ (5) To pay for any property acquired, either in cash, shares, or otherwise, as may
be deemed expedient ; and if in shares, with or without preferred or deferred
rights, in respect of dividend, or repayment of capital, or otherwise, or by
any securities which the Company has power to issue, or partly in one mode

’ and partly in another, and generally on such terms as the Company may

determine,

(6) To amalgamate the business of the Company, in whole or in part, with the
business of any Company or Corporation carrying on business within the
objects of this Company ; or to purchase or otherwise acquire and undertake
any such business; or to sell the whole or any part of the undertaking,
business, property or assets of the Company ; and to take in payment cash,
shares, bonds, debentures, mortgages or securities, either wholly or partially
paid up, of any other Company, on such terms as may be determined,

@ (7) To pay the expenses of, and incident to, the formation of the Company.
rwuuc-:u

(8) To make, draw, accept, endorse, discount, execute and is{su & promissory;notes E B j
bills of exchange, debentures, and all other negotiabje Mstruments. A \
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCIATION

l‘ol"'!

L3

JOHN AiRD & COMPANY, LIMITED.

1t is agreed as follows i—
INTRODUCTORY.

1 Table “ A* in the first Schedule annexed to * The

1. The Regulations contained ir
is Company.

Compauies Aci, 10 " shalf not apply to th

2. The following expressions in these Articles shall have the meanings following,

viz, i—
Words importing the singular inelune e pinral; mesculine includes the fominine ;
“ persons " includes ** Loxporitiens " gnuin's mufandis, (3.494:'
? A (REJ T2
k.

The * Company ' means John Aird and- Conimany, Limied.
o * Articles ” means these Arlicles of Association, and the Regulaticns in force

Th
at the time.

 Member ' means a Member of thg Company, and * Sharcholder” includes a
“ Member.”

« Register "’ means the Register of Shares of the Company.
the time being, or a quorum

irectors of the Company for
f Directors duly convened.

 Board ”’ means the D
mbled at a Meeting o

of such Directors asse

r Month ' means a Calendar Month.

«* General Meeting *' means a General Meeting of the Company.
and * Extraordinary Resolution " respectively mean a

and Extraordinary Resolution of the Company, as
ey vk

“ Special Resolution ”
Special Resolution

defined by " The Companics Act, 1929.”
Yo
means the Registered Office of the Company. RES!T "TERE )]

The '* Oftice” )
B -1 APRI1934

) E\!O. G ;" 1'7

ez
en
et byt £ g




BUSINESS.

- . < e .
" Resmzzz F rzz Company shel be that

seferred Lo by Meanoranudam of

£ vz Buard mey cimmenck Dusiness withent the sancion & s sl E\]L‘Zﬁ‘:g
tr iny prs after the o ratin of the Lompany, and shether i & oangiar ;4 s

OFFICE.

Tre Remsrered Uce ¢f the Company shall be at such place .0 Scatland as the

=T

3 T
Brard stz froim rme o time determine.

CAPITAL,

5. Toe €azmal ¢f the Company is £20,000 divided into 8,00 Five per cenum
Cemmativne Preiezince Stares of £1 each and 15,000 Ordinary Shares of £1 cach, wain
ceduse, ¢r sub-dwvide the same, The Preference dhiares “hall cenfer

e mpht 10 & Sxed cumulathve preferential dividend at thie rate of five pir centum por
innom cm fme wmrunt peid up thereon, and shall rank, both as regards chvidend and
izl = pminy w the aiher Shares in the Company for the time being. Any umssued
2'ats) a3y mereased Caprial of the Company may be divided inte ~pecial classes
®<Th o7 withouy any special privileges or preferences and restrictions, and shall be held
a 2oy toms & 19 eTienture, surmender, and other incidents as mav be prescribed by the
A—wivus of Assceation and Special Resolutions of the Campany ; provided always that
s ng=t 1o 2oy Sxed prefereniial dividend or to any preference with regard to repayment
5iCe 1 1o any class o1 Shares for the time being issued shall be wken away
o 2iiemed cinerwmie than in the manner mentioned in the Articles of Associativn remstered

bamzrdeh
L= R Y

pdnar e T S
::o,;'i ol Qe gl o X L

- sawgatn -
—reda BT .
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SHARES AND CALLS.

7. Every Share shall be indivisible. Any joint-holder of any Share may give receipis
¢ any dividend thereon.

-,

$. No Zhare in the Capisal of the Company and no Debentures issued by the
Ccmpany shall be offered for public subscription,

wre shalite entitled to a Certificate under the Common Seal of the Company

speet Fhares held and the amount paid up thereon, Certiticates worn out or Jost
xay b reoswed cn auch conditions a3 the Board may determine,

. Tre Compeny shall have a lien on all Shares registered in the name of any
fzr alt wenies owing by him to the Company.  The Compuany's lien on any Share
zzd 2o a2l dividends pavable thegeon. '

"
nEl 2Xt

1. Seven Cays’ noee at least shall be given of each call. Calls iy bie sasde by the
B-::;:\:.::':m wme Ei{:’. as deered necessary or desitable, and shall Ies pad at wch tines
Ty $UID pATIONS 3R IR sa.hoplaces and mammer as the Board shall dueet, pros ded th;g
no cal shaliexessd @ .'E-ft? rih of the nominal anmwount of the Share o e \\:\\‘.\Ml‘ at a h\.xs

irom the last call. The Board may aceept pavinent w tull of any

D g a™ Y

o120 Aeel szal Se deemed to be made at the time when the Resolit
1t s passed by ke Boand:
te pald om Cadd In ammearn

g | e authotising
and interest at sueh rate as may be pved by the Board shall

- Members of the Company enelusie of PEsens Wi are i the
: L L Ry aid of persans who having been fomwedy m the a-u; AL tu\-u:
E the Qmm_]n_\ “fm wiie w such emploviment and lay e continied wiet (e dvlm‘n RIRYFTY

of suck emplojment 20 tv Members of the Companyd shall not eveeed 111y Hen

.




7
TRANSFER AND TRANSMISSION OF SHARES.

b The inegtrt!nwnt of transfer of any Share shall be in writing in ihe usual common
form, shall be signed both by the transferor and transferee, and its execution shall be
attested by one witness to cach signature,  As between the transferor and the Company,
the tranbﬁ:_ﬂ or shadl be decsnied to remain the holder of such Share until the name of the
transferee i» eatered in the Register in respect thereof. -

15, Fvery instrument of transfer shall be left at the Office for registration,
accompanied by the Certificate of the Share to be transferred, and such other evidence
as the Compauy may require to prove the title of the transferor, or his right to transfer
the Share ; and every instrtunent of transfer which shall be registered shall be retained
by the Company.

16, Any instrument of transfer which the Directors may decline to register shall,
on demand, be returaed to the person leaving the same,

17, A fee not exceuding two shillings and sixpence may Ie charged for each transfer,
and shall, if required by the Directors, be paid before the registration thercof.

18, The Transfer Books and Register of Members may be closed during such time
as the Directors may think fit, not exceeding in thic whole thirty days in 2ach yoorn

1. The executors or adwinistrators of & deceased member (not being one of several
joint-holders) shall he the only persons recognised by the Company as having any title
to the Shares registered in the name of such member,  In case of the death of any one or
more of the joint-holders of any Shares, the survivors or survivor shall be the only persons
or person recognised by the Company as having any title to or interest in such Shares.

20. Any guardian of any infant member, and any Committee, judicial factor, curator
bonis or other legal guardian of a lunatic member, and any persons becoming entitled to
any Share in consequence of the death or bankruptey of any member, may, upon prodncing
such evidence that he sustaing the character in respeet of which he proposes to act under
this Article, or of his title, as the Directors think sufficient, and with the consent of the
Directots (which consent it shall be in their absolute discretion to either give or refuse)
be registered himsell as a member in respect ol such Share, or, subject to the regulations
as to transfers herein contuined, may transfer the same to some other person.  This Clavse
is herein referred to as ‘‘ The Transmission Clause.”

21. {a) No Shares shall be transferred to a person other than a relative (who shall be
a son, daughter, wife, husband, father, mother, brother, sister, nephew or
nicce) or trustees to hold for behoof of such relative, subject always to the
approval of the Dircctors (which it shall be in their absolute discretion to
cither give or refuse), except to a member previously approved of in writing
by the Directors, or a person selected by the Directors as one whom it is
desirable in the interests of the Company to admit to membership, and who,
in either case, is willing to purchase the same at the fair value.

(b) In order to ascertain whether any member (or person selected as aforesaid)
is willing to purchasc a Share, the proposing Lransferor or the personal
representatives of a deceased member {who are included in the terms
“ proposing transferors ™) shall give notice in writing (hereinafter called
“ the transfer notice ”’) to the Company that he desires to transfer the same.
Such notice shall specily the sum he fixes as the fair value, and shali
constitule the Company his agent for the sale of the Share to any member
of the Company {or person selected as aforesaid) at the price so fixed, or at
the option of the purchaser, al the fair value to be fixed by the Arbiter
or Oversman in accordance with this Article. The trausfer notice may
include several Shares, and in such case shall operate as if it were a separate
notice in respect of each., The transfer notice shall not be revocable except

with the sanclion of the Directors,

(¢} If the Company shall, within the space of 28 days after bgix:lg served with
such niotice, find a member or person selected as aforesaid willing to purchase
the Share {hereinafter called '* the purchasing member 7}, and shall give
notice thereof to the proposing transferor he shall be bound, upon payment
of the lair value, to transfer the Share to the purchasing member.
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- di <hall arise between thie proposing transferax and e
(4} In rase any difference shall e b a éhare, R e Alreot sbial

urchasing member as to the X .
Eérdjt'::mfimd by two Asbiters, one to be appointed by the transtorar and
the other by the purchasing member, or, in theexent of -:s:ud-;\ﬂnuﬂ Aditheing
in opinion, by an Oversman to be appointed by such Arbiters.

after haying become hound .ﬁsai()n-s.aid,
makes a default in transferring the Share, the Company may receive ‘.1_110
purchase money, and shall thereupon cause the nune < :llw gllll’(‘lld‘hl}}g
member to be entered in the Register as the hodder of the .\!mu‘; and al;“lll
hiold the purchase money in trust for (l:e proposing transfurur, The reccip
of the Company for the purchise money shall be a good (hsdmrg(: to the
purchasing member ; and alter his name has ! een (:n}crcd m the j\,cg:siior,.
in purported exercise of the aforesaid power, the validity of the praceedings
shall not be questioned by any person,

(¢) If inany case the proposing translerer,

(f) If the Company shall not, within the space of 28 days after bcingiscr\:cq with
the transfer notice, find a member or person selected as aforesaid willing to
purchase the Shares and give notice in manner aforesaid, the proposing

transferor shall, at any time within twelve calendar months thepeafter,

be at liberty to sell at fan value to any person approved of by the Directors
in terms of Paragraph (s} of this Article. After the expiry of such twelve
montls, the proposing transferor shall, if still a¢ subsequently desirous of
transferring such Shares, only be entitled to transfer after giving the notice
hereinbefore in this Article provided.

(2) The Company in General Mceting may make, and from time to time vary,
rules as to the mode in which any Shares specitied in any notice served on
the Company, pursuant to Sub-Scction {4} of this Article, shall be olfered
to the members, and as to their rights in regard to the purchase thereof,
and, in particular, may give any member or class of members a preferential
right {0 purchase the same.

FORFEITURE OF SHARES.

22, The Board may declare any Shares forfeited il a call being in arrears the Share-
holder shall make default in payment thereof with interest, {for one month, after notice,
by registered letter, requiring payment, shall have been given. The Shareholder, shall
notwithstanding any forfeiture under this Section be liable for all wnpaid calls to th:
Company with interest. The day of forfeiture shall be that on which the resolution
declaring the forfeiture is passed by the Board. No forleiture shail prejudice the right of
the Shareholder to a dividend already declared.  Shares forfeited shall become the property
of the Company, and may be issued or disposed of at a premium or a discount as the Iio:u-'(l
may think fit. Until so issued or disposed of, forfeited Shares shall be deemed part of
the unissued capital. ‘

Y

GENERAL MELTINGS.

23. General Mectings shall be held at such time and ;
_ ‘ : : . at s and place as the Board may fr
time to time determine. One Ordinary Meeting at least shall be held in cach gc:xrom

24, The Board shall, on a requisition in writing bei i

. ‘ shs i g being left at the Office, and complying

with the requircments of Section 114 of the Companies 3 N
anies Act, 1929, convene an Extraordinary

Conena Mot I £ 928, convene an Extraordinary

9
) "..{.’3. I{Ithe Board do not proceed o cause a Meeting to be held within twenty-one
days from the datq of the requisition being so deposited, the requisitionists may proceed
in terms of the said Section. " procee

26, Noti Meetings, specifvi

(if un)[T) ‘=llncl’l“l§§ ;ggf:im;?)]t lelem:]gb’ bpleclf_vmg the day, hour, place anet special business
sl ste ater than the sixth day before the Meeti e

at his is : W w : . - ceting to cach membe
at his rf-ig:bgff-dddddreaa, whether in the United Kingdom or abroad ;&’hut for l-:tlublttli
reason the Board may call an Extraordinary General Meeting at any time on four d'lylh'

notice. Default or non-receipt of notice taa
any e o]y LI K .
of any Meeting, 1y member shatl not invalidate the proceedings
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PROCEDURE AT GENERAL MEETINGS.

27, 'Fwo members, present personally or by proxy, shall be a quorum for a General
Meeting. £ no quorn shall attend, the Meeting slull stand adjourned wntil the same
day and hour i the succeeding week ; and if no quorum shall then attend the Meeting
may proceed to transact the business, '

g8, Np special business shall be transacted at any Meeting unless notice thereof
has Peen given purspant to Article 26, All business shall be deemed special except
sanctioning a dividend, the consideration of the accounts, balance sheets, and crdinar
reports of the Directors and Auditors, and the efection of Directors and Auditors, and
fiving their remuncration,

20, The Chairman of Directors, or failing him one of the Directors present, shall
preside at every General Mecting,  If no Director be present, the Meeting shall appoint
a Chairman,

30, The Chairman may, with the conseni of the Meeting, adjourn irom time to
time and from place 1o place. No new business shall be transacted at any adjourned
Meeting.

31, All questions at a General Meeting shall be decided by a simple majority of
votes, unless otherwise required by any Act of Parlinment or by these Articles.  The
voting shall be by show of hands, unless a Poll is (before or on the dislaration of iho sepult
of the show of hands) demanded by one member,

32, A declaration by the Chairman that a resolution is carried, whether wnanimoeusly
or otherwise, and an entry to that effect in the Minutes of the Meeting, shall be conglusive
eviclence of the faet declared, without proof of the number or propurtion of the vates,
or of the regularity of the Meeting.

VOTES OF MEMBERS.

33. Each member shall on every Poll be entitled to one vote for each Ordinary
Qhare of which he is the holder. Holders of Preference Shares shall not be entitled to
any vote in respect of said Preference Shares excepting at any Meeting of the Preference
Shareholders called for the purpose of varying or restricting the rights of holders of that
class of Shares, at which Meeting members shall be entitled to one vote for every Preference
Shate held by them respectively.

34, A lunatic or idiot member may vote by his curalor bonis and a2 minor by his
legal guardian. A Corporation may vote by any one of their Directors or Officials having
written authority from the Corporation. A firm may vote by any pariner of the firm.

35, The first named of several joint-helders shall be the only person entitled to
vote in respect of the Shares so held.

36. No member shall, except during the first six months from the registration of
the Company, be entitled to vote if any call on his Shares is in arrear.

37, Members may vote personally or by proxy. Every proxy shall (unless the
Board otlierwise determine) be in favour of a member, No member shall be prevented
from voting by rcason of his being personally interested in the result of the voling.

38. Proxies may be in the following form or to the following effect :—

* I, the undersigned, a member of

by appoint .
2::: aymc?r?bcr of the Company, to act as my proxy at the General Meeting of the Company

held on the day of
to be he 19, and at any adjournment thereof.,

Dated this day of 19 -
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Proxizs not in the above formt or a3 near fhejeior A xircnu\»’:afxc«-s it ;:dmﬁ . shadl a}‘-
subiect to the appmval of the Board before belng acted on. i:ruyiymz.-_v all tht: deft
at the chistcmd Office of the Comp- 1Y at Jeast DY clear day= hedore Al Meetung.

the appeinter. or in (he €3t «d &’ufpumﬁma.

. B0, Ryery prexy shall be signed by !
s by fwo Direciors

seafed with s common seals and signed
49, [n the case of equality of votes, ona Poll ur atheri-e, e { laairnnn slralt nut
, e eputledasa apemnbe

have a casting votein addition 10 the vate of voles @ whicl 1ez pay

and the motion before the meeting s 1l in that case e decmed 1o be lost,

BOARD,

41, The number of Directors shall not be less than twoof more than five, Whenever
thie number i below two the Board may, from time to time, appoint additional 1HrecteT,
subject {except as to the tirst Directors) {0 {he ratification of the next Ordinary Generd
Meeting. General Meeting may inereast, or un iny vaeancy orcurring WY reduce,
the number for the time being:

42, A Director’s qualiﬁcmion shall be 500 Ordinary Shares neld in his vwn right,

43, The first Directors shall ho Jumes Aird, Laice aaufacintdt S;wiugl'xcld. Darvel
and Robert Alrd, Lace Manufacturen rendal, Darvels and they shall, subject 10 the
terms of Article 89, remain in Otflice so long a% they survive.

44. Any occasional vacancy in the Board ghait be filed up by the Board. Any
Directors 50 appo'mtcd shall be gubjeet to the provisions contained in Articles 46, 47,

490 and 80

oy

45, The remuneration of the Directors ¢hall be fixed by ihe Company in General
Meeoting,  1f any Directer shall be required of employed UY the Board to g0 to reside
anywhere furth of Darvel on the pusiness of the Company or 1o perform for hehoof of
the Company &RY work, services, oF duties other than those striclly pertaining to the
oftice of Director the Directors art herely expressly empowered, notwithstanding 4Ry
rule of law of oouity te the contrary, 19 remunerate hind [or such work, ervices, or dniies,
and that cither by way of salary, of of commission, o by the payment of 4 stated sum of
money, or of the usual proicssionnl charges, all as the Directors may i their diseretion
deem it and proper; and the Directors ghall be entitled to be paid their reasonable
travelling expenses while employed on the business of the Company, f incurred i
atiending Meetings of the Company Of of the Board of of Lommittees of the Board.

ROTATION OF DIRECTORS.
‘ 46. The Di‘rcclof or Direclors, if any other than those naned in Article 43, ahall
setire at the Qrdinary General Meeting in each year, and the Meeting shall elect 2 qualified
paember OF members to Gll his or their place of places.

41, A retiring Director shall continue in Office anti! the conclusion of the Mecting
at which he retires, and may be re-clected.

. 48, No member, other than o reliring Direcior, shall be cligible for elegtion as @
Director anless he gives to the Board at least fourteen days' previons notice of his
candidature.

49. 'Thc Board may ab wwy time necept the yesignation of any Directer desirous
of resigning. On such acceptanct, but not before, the QOtfice hall be vacant,

DIS,QUALIFICATION 0F DIRECTORS.
50, Tvery Director shall vacate his Office '—
(@) 1f he cease to hold 500 Ordinavy Shares n his o0 right,

by 1 I'u: b;:coﬁmf: bankrapt, of enter into any arrangement or compasition with, or
apply o protection against his creditors, or be declared now coipos meniis
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) If he cegse to attend 1p,

> Meetin,gs
Withopt leave of the Boayg,

{4 It being Interesteq, either ingjy; " Company o

pz':rmer:sm_p, in any- mpany,, hie fails lo
not. 4 o OF Otheryise aeqe in
1orpot. 4 Generad ._Declaraﬁan b
Iransuctiopg or dealings which may
inte between the Compap ]
Boarg,

) a
ch declaratjon shall,
be a suflicient declaration i
Meaning of y),is Clause,

Ace to syepy Contract o trunsuclim

Any such Directm_- of his interegy in ail

¢ froy time o time thereaf(er entered
Ompany, Partnership .

entered jn

e O Persong Specified in g
Hie Minuges of the
within the i

(&) Ir, “.'l'tllmlt the pPrevious Conisent of 4 the Dircctors, he shan engage ejilior on
U5 own accouy, 9T 45 & momber of & Partnership, or 4 & Dircetor of 5
T or servant of A0y person, figy o compiany enpaped
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xtraordinary General Meeting the powers of the Board may, noiwith-
le be limited fo such object or objects, and in such way and ,Inanuer,
for the future as the said Meeting may deternine.

resolution nf an E
standing this Artic mi
and subject to such condifions

58, [t shall be competent for the Board fo acquire any business ‘mmfed om by the
Directors, or any of them as individusls, or by a firm of which tire Directors or any of

them may be co-partners,

59, No person, except the Board and persons auth_on's?d by_ them, shall have any
authority to make, accept or endorse any' Bill, or other negotizble 1x1s}mn;ent, ar tq enter
into any contract on behall of, or impose any liability on, or otherwise pledge the credit
of the Company. All Bills and negotiable instruments, contracts, and other documents
requiring to be signed on behalf of the Company, but not requiring 1@ ba sealed,‘_s.hull
he signed in such manner as may be puthorised by the Baard, No instrument ag;}ed
in any other made shall be binding on the Company unlcss subsequently adopted or ratitied

by the Beard,

60, The seal of the Comy wy shall not le affixed {o an instrument except by the
authority of a resolution of the Board of Directors and in presence of at least two Directors,
and of the Secretary or such other person as the Directars may appoint for the purpose]
and those two Dircctors and Secerctary or other person as aforesaid shall sign every
instrument to which the seal of the Company is so affixed in their presence.

MANAGING DIRECTOR AND MANAGER.

81, The Board may from time to time appoint a Managing Dircctor or General
Manager of the business either for a fixed term or without limitations s to the period for
which he is to hold such Oflice, and may, subject to any contract hetween him and the
Company, from time to time remove or dismiss him from Office and appoint another
in his place, and it shall be no legal disability that the person so appeinted shall occupy
the Office of a Director or Sccretary of the Company,

62, The remuneration of the Managing Director or Manager shall from time to time
be fixed by the Board, and may be by way of salary, or commission, or participation in
profits, or by any or all of these modes.

63. The Board may from time to time delegate to and conler upon the Managing
Director or Manager for the time being all or any of the powers of the Board except those
relating to Shares and Borrawing, and any others as to which special provisions inconsistent
with such delegation are hercin contained, but the exercise ol all powers by the Managing
Director or Manager shall be subject to such regulations and restrictions as the Board
may from time to time make and impose, and the said powers may at any time be with-
drawn, revoked, or varied.

SECRETARY.

64, The first Secretary of the Company shall be Miss Jessie Aird, Springfield, Darvel,
who, in additien to her usual powers, shall have authority to accept an offer by any firm
of which the Directors or any of them are partners to sell to the Company any business
carried on by them.

ACCOUNTS AND AUDIT.

_ 65 The Board shall cause accounts to be kept of all matters relating to or connected
with the transactions and business of the Company.

66. The books of accounts shall be kept at the Ofiice, and may, wi i
] . q { , y, with the previous
sanction of the Board, be inspected by members during the usual hours of bué)iness.

67. The accounts of the Company shall be audited at ] i
e o At y . least once in cach year by
68, The first Auditors shall be Turner & Houston, Chartered Ac i
; { . : . countants, 0 Mitchell
Street, Glasgow, and they shall hold Oflice till the first Anamal General Meeting of the
Company. Subsequent Auditors shall e appointed by the Ordinary General Meeting
in cach year, Any one of a firm appointed Auditors may execute the Office. The remuner-
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ation of the Luditor or Auditors shall, snbject to revision by a General Meeting, be fixed
by the Board. The Anditors or Auditor shall retire annually, but may be reclected.

69, The Auditor or Anditors shal, at all reasunable times, have access ta the books
andd ACLOUIS amd vouchers of the Company, and to all documents in any manner relating
to, or having any bearing on, such accounts, and shall have the right taall such information
and explanation from the Directors and other Officers of the Company-as may be necessary
for the performance of his or their duties, ST T -’

70, The Company shall make a yearly balance of its business, which h.lance shall
be stevck as at 31st March in cach year until otherwise agreed upon by the Company in
General Meeting, The first balince shall be made at 31st March, 1935, The Directors
shall have power to pay Interim Dividends if they consider that the profits warrant them
in s0 doing, Every balance sheet shall contain such particulars and be in such Jorm as
clearly to exhibit a true and correct statement of the Company's affairs dawn ta the said
date. and copies thereof shall be delivered to the Auditor or Auditors at least twenty-one
days before the Mecting. The Auditor or Auditors shall examine the same and report
thereon to the Board, A copy of each ascount and of the Auditor's or Auditors’ report
thercon, and of the Directors’ report, shall he read at the Ordinary Meeting,

APPLICATION OF DPROFITS, DIVIDENDS, AND RESERVE FUND,

71. The Board may, out of the profits, set apart any sum to a Reserve Fund as o
provision against contingent cluims or liabilities, or to replace or repair any’ of the property
of the Company, ur for cqualising dividends, or for any otlier purposes to be applied in
the discretion of the Board. S$ubject thercto the Board may, with the sanction of the
Company, from time to time declare and pay dividends out of the profits of the Company,
but may declare and pay Interim Dividends without such sanction.

72. No dividend shall be declared except out of the net profits or the Reserve Fund,
or {except Interim Dividends) without the sanction of 2 General Meeting. A General
Meeting may decrease, but not increase, the rate of any dividend recommended by the

Board.

73.  All dividends shall be calculated and paid on the amount paid up on each Share.

74. All dividends may be paid by crossed cheques, sent at the member’s risk by
post to his registered address, or in any other manner the Board may adopt, and no
dividend shall bear interest against the Company.

76, The sum standing at the credit of the Reserve Fund, or any part thereol, may
from time to time be distributed among the helders of Qrdinary Shares by way of bonus
in proportion to the number of Shares held by them and cither in cash or in the form of
Shares fully or partly paid « : carrying dividend from said dates, or in such other manner
as may be decided by the Board, subject always to the approval of the Company in General
Meeting, with power to the Board to adjust and settle the rights of any member to a
fractional part of a Share as they may think proper, and the Board may, where requisite,
file a proper Contract or Contracts in accordance with Section 42 of the Companies Act,
1929, and appoint any person to sign such Contract or Contracts on behalf of the person
entitled to the bonus, and such appointment shall be effective.

76, The Board may dispose of any Shares offered {o & Member under the iast preceding
Clause, and not accepted by him within one month from the date of issue to such person
and upon such terms as the Bourd may think fit,

NOTICES.

77, All notices to members, or othiers claiming in their right, to whom notice may
require to be given, shall bear in wriling or in print the signature of the Sccrgtarylor other
person authorised by the Board. Lvery such notice shatl be clecme_d duly given if sm:vcd
personally or sent by post to the member at his address on the Register. Notice so given
to the flirst-named of scveral joint-holders shall be sufficient notice to all.

78. Every nolice by the Company, sent by post, whether to an address in the United
Kingdom or abroad, shall be deemed to have been served on the day following that on
which it is posted. In proving such service, it shall be sufficient to prove the posting of

the notice properly addressed.

9. Notice to the Company shall be sufficient if left at the Office of the Company.
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DISSOLUTION.

80, The Company may be wound np for any purpoust, whethux the object he the
absolute dissolution or the reconstruction or nrodification of the Company, O the 1
amal_gn_mg;iou with any other Company or otherwise. a

sl. Upon the dissolution of the Company the Assets remaining affer payment of the
debis and obligations of the Company shail be applied in first repaying to the holders of
the Preference Shares respectively the whole amount paid up on such Shares, together
with an amount equal to the stipulated dividend that would have accrued thercon and
pay not have been paid up to the date of repayment, whether such amount shall have
been earned as profits or not | and the balange remaining thereafter shail be distributed
among the holders of the Ordinary Shares in proportion to the amount paid up on such
Shares.

82. On any winding up the liguidators may, il anthorised by a General Meeting,
accept Shares or other Securities or Debentures of any other Company., gither then existing
or to be formed, in purchase in whole or part of the property of the Company, and distribute
such Shares or Debentures among the members, who shall be bound to accept the same,
but shall not be entitled to be peid in cash,

ARBITRATION.

83. Any dispute arising among ihe Dircctors themselves, or between a member and
the Board, as to the true interpretation af these Articles or the implement thereof, or as
to the conduct of the business, whether involving @ claim of damages or not, shall be
referred to the Dean of the Faculty of Procurators in Glasgow ot the time, whose award
or awards shall be final and binding on all concerned.

Names, Addresses, and Descriptions of Subscribers.
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M4~,,+.§,,LI:\IITED,

STATEMENT of the Nominal Capital made pursuant to s. 112 of the
Stamp Act, 1891, (Nore.—The Stamp Duty on the Nominal Capital is Ten shillings

for every £100 or fraction of £100—Section 41, Finance Act, 1933.)

"'his Statement is to be filed with the Memorandum of Association, or other

Document, when the Company is registered.

e ————— kv 4 e e DRt ML AA—t—

Presented for registration by

wan,
.
wé\
f
n

(REGLT”ATI

|__EDINBURGH. ' 2./ vadik

(rodrzy  WELILTLAN0T 1,600 733 I &se Gy 100



A sy - e ————

| 179’174C§

JOEH AIRD & CO. 17D,

‘S speceisl Resolution

At an Extrzordinary Jeneral Ligeting of the above Corpany held at
Jamieson Road, Darvel, on 9th Cetober, 1968, the followirng Resolulion
was duly passed as a speclal resolutions-

' f

That Article 57 of the Articles of Association be and it ia hershy
altered by the deletion of the words "one-halfl of tho Capitul of the
""Company for the time being iscued” and the substitution therefor of the
words "without limit and shall have power to pledge in security any of
"the assets of the Company.

Certified 2 true excerpt
‘ % Z 4 . 4 .%Anector
| 7 /

Lo ee v A\ Secretary
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Humber of Company 17813 | 35

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARESTS

ORDINARY RESOLUTICN

of

JOHN AIRD & COMPANY LIMITED

Pagssed 9th Mareh, 1984

At an Extraordinary General Meeting of the above named Company,
duly convened, and held at Jamieson Road, Darvel, Ayrshire on the
9th day of March, 1984, the subjoined Ordinary Resolution was duly

passed, viz:-

RESOLUTION

"THAT the authorised share capital of the Company be and 1is
hereby increased from £20,000 divided ianto 5,000 Preference
Shares of E£1 each and 15,000 Ordinary Shares of £1 each to
£155,000 by the creation of 135,000 Ordinary Shares of £l

each."”
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THE COMPANMIES AcT S 1848 70 1976

Notice of increage in nominal capital
Pursuant to sectiop 63 of the Companies Act 1348

Pfeae: donot
wiite jn this
binding margin

\

Please camplote 1€ the Registrar of Companies rﬁg{ gf_fifi_?l t_:_s‘a Company number
foqidly, preforabiy ! ' 8: {
In black typo, or bend =R 12813

botd block ettering Name of Company

*delete It

Limitegd®
Inappropriate

cordance with section 63 of the Companies Act 1948 that by [ordinary)
tdeleto as ‘Eexiraord’ﬂﬂi‘yﬁe\!waqf Fesolution cf the company dated__%th March 19gy
Sppropriato the nominal capital of the company has been increased by the addition thereto of the sum of
Noto £.135,000 beyond the registereq capital of ¢ —-20_000

Thia notico and a
Printodcopyor 4 printed copy of the i'esolution authorising the increase s forwarded herewith

the resolution The additional capitaj js divided as follows :
-
Nominal amount of gach sharo }

authorising thy
135, 000 Ordinary £1

Increase must by
forwardod to tha
Registrar of
Companles
within 15 days
after the passing
ol the resolution

Number of shares Class of share

R e —
(fany of the new shares are Preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

Please tick here if
continued overfeaf

y ’«‘ // Dqu.:or "
sdelate ag Signed < / / A, "ﬁfeﬁaﬂﬁeemwi Data 1.5 Mqrc,h, 1984
appropriate / C

Presentor's name, addrbss and For official use l
ré‘arence (if any): General section Post room
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D30 AGHY
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

JOBN AIRD & COMPANY, LIMITED

(as adopted by Special Resolution passed on 1988)

CONSTITUTION

l. The Company is a private company within the meaning of Section
1 of the Companies Act 1985 (hereinafter referred to as "the Act") in
accordance with and subject to the provisions of the Act, of the
Memorandum of Association of the Company and of the regulations
contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (as amended) (hereinafter referred to as  "Table A")
which are hereby adopted with the exception™of ‘regulations™5,%24, 42,
64, 87, 89, 91 and 94-96 of Table A and subject_to the provisions of the
following additional Articles in modification’ of "Table &, 'so” far as

hereby adopted.

SHARES
2. Subject to the provisions of Sectipn.80.of the Act, the shares
CRd. (HiRUGER |
///\ 20 APR1958
v [jk v




shall be at the disposal of the Directors and they may allot or
otherwise dispose of them to such persons at such times and generally on
such terms and conditions as they thirk proper, provided nevertheless

that no shares shall be issued at a discount,

3. In accordance with Section 91(1) of the Act, Sections 89(1)},
90(1) to (5) inclusive and 90(6) of the Act shall be excluded from
applying to allotments by the Company of equity securities (as defined
in Section 94 of the Act).

4, The Company shall be entitled but shall not be bound, to accept
and, in case of acceptance, shall be entitled to record in such manner
as it may think fit notices of any trusts in respect of any of the
shares of the Company. Notwithstanding any such acceptance and/or the
making of any such record, the Company shall not ba bound %o see to the
execution, administration or observance of any trust, whether expressed,
implied or constructive, in respect of any shares of the Company and
shall be entitled to recognise and give effect to the acts and deeds of
the registered holders of such shares as if they were the absclute
owners thereof. For the purpose of this Article ‘'trust' includes any
right in respect of any shares of the Company other than an absolute
right thereto in the registered holder thereof for the time being or
such other rights in case of transmission thereof as are hereinafter

mentioned.

TRANSFER AND TRANSMISSION OF SHARES

"5, (a) The Directors shall, subject to paragraph (c) of this
Article register the transfer of any shares:-

(i) to a member of the family of a Member or deceased
Member;

(ii) to any person or persons acting in the capacity of

trnstee or trustees of a trust created by a Member (by deed or by will)
or, upon any change of trustees of a trust so created, to the new
trustee or trustees (so that any such transfer as aforesaid shall be
registered pursuant to this paragraph only if such shares are to be held
upon the terms of the trust) provided that there are no persons
beneficially interested under the trust other than the Member and
members of his family and the voting rights conferred by any such shares
are not exercisable by or subject to the consent of any person other
than the trustee or trustees of the trust or the Member or members of
his family and also the Directors are satisfied that the trust is and is
intended to remain a trust the sole purpose of which is to benefit the

Member or members of his family: . o Ry e

(iii) by the trustee or trustees, of a trust to which
sub~paragraph (ii) above applies to any person beneficially interested
under the trust being the Member or a member of his family;

{iv) to the legal personal representatives of a deceased
Member where under the provisions of his will or the laws as to
intestacy the persons beneficially entitled to any such shares, whether




immediately or contingently, are members of the family of the deceased
Member and by the legal personal representatives of a deceased Member to
a member or members of the family of the deceased Hember.

{(b) For the purpose of this Article:

(i) The word "Member" shall not include a person who
holds shares only in the capacity of trustee, legal perscpal
representative or trustee in bankruptcy but shall include a former
Member in any case where the person concerned ceased to be a Member as a
result of the creation of the relevant trust; and

(ii) the words "a member of the family of a Member"
shall mean the husband, wife, widow, widower, child and remoter issue
(including a child by adoption), parent (including adoptive parent),
brother and sister (whether of the full or half bloed and including a
brother or sister related by adoption), and child and remoter issue of
any such brother or sister (including a child by adoption), of the
Member.

(c) Notwithstanding the provisions of paragraph {(a) above, the
Directors may decline to register any transfer

(i) of a share on which the Company has a lien;

(ii) of a share (not being a fully paid share) to a
_ person of whom they shall not approve.

(d) The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any transfer
of a share (whether or not it is fully paid) to which paragraph (a)
above does not apply.

6. Every instrument of transfer shall be left at the registered
office of the Company for vegistration, accompanied by the Share
Certificate in respect of the share(s) to be transferred, and such other
evidence as the Company may require to prove the title of the
transferor, or his right to transfer the share(s); and every instrument
of transfer which shall be registered shall be retained by the Company.

7 (a) Except pursuant to Article 5 hereof no Shares shall be
transferred to a person o“her than to a member previously approved of in
writing by the Directors, or a person selected by the Directors as one
whom it is desirable in the interests of the Company to admit to
membership, and who, in either case, is willing to purchase the same at

the agreed prices . .. . . . NI

(b) In order to ascertain whether any member {or person
selected as aforesaid) is willing to purchase a Share, the proposing
transferor or the personal representatives of a deceased member (who are
included in the terms "“proposing transferors™) shall give notice in
writing (hereinafter called "the transfer notice™) to the Company that
he desires to transfer the same. Such notice shall specify the price of
the share and shall constitute the Company his agent for the sale of the
Share to any member of the Company (or person selected as aforesaid) at




that price. The transfer potice may include several Shares, and in such
case shall operate as if it were a separate notice in respect of each,
The transfer notice shall not be revocable except with the sancticn of
"the Directors.

The price of the shares zhall be such price as shall be agreed
betwoen the Directors and the proposing transferor or failing such
agreement shall be the value of such shares as determined by the
Company's Auditors to be a fair value thereof on a going concern basis
as between a willing seller and a willing buyer but taking into account
the size of the shareholding being transferrad on the following basis:-

1, In the event of the shareholding being transferred
constituting more than 50% of the total voting share capital of the
Company no discount shall be applied to the ascertained price.

2, In the event of the sharehol@ing being transferred
constituting more than 258 but not more than 50% of the total voting
share capital of the Company then a discount of 20% shall be applied.

3. In the event of the shareholding being transferred being
less than 25% of the total voting share capital of the Ceompany then a
discount of 30% shall be applied.

The Company's Auditors appointed in terms hereof shall be
regarded as experts and not arbiters and their decision shall be final
and binding on all parties concerned. The fees and expenses of such
Auditors in connection with such determining shall be borne as to one
half by the proposing transferor and as to the other half by the
Purchasers of the shares concerned in proportion to the number of the
shares purchased by them respectively provided that if at the request of
the transferor the Directors sanctien the withdrawal of the Transfer
Notice pursuant to Article 7(b) hereof, the transferor shall be liable
for payment of the whole of such fees and expenses.

(c) If the Company shall, within the space of 28 days after
being served with such notice, find a member or person selected as
aZoresaid willing to purchase the Share (hereinafter called ™“the
puarchasing member"}, and shall give notice thereof to the proposing
transferor he shall be bound, upon payment of the agreed price, to
transfer the Share to the purchasing member.

{(d) If in any case the proposing transferor, after having
become bound as aforesaid, makes a 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
shall be a good discharge to the purchasing member: and after his name
has been enterad in the Register, in purported exercise of the aforesaid
power, the valldity of the proceedings shall not be questioned by any

person.

(e) If the Company shall not, within the space of 28 days afier
being served with the transfer notice, find a member or person selected




5.

."/ ’

AJZg aforesaid willing to purchase the Shares and give notice in manner

aforesaid, the proposing transferor shall, at any time within twelwe
calendar months thereafter, be at liberty to seil it the agreed price *o
apy persop approved of by the Directors in terms of Paragraph {(a) of
this Article, After the expiry of such twelve months, the propoesing
transferor shall, if still or subsequently desirous of transferring such
Shares, only be entitled to transfer after giving the notice
hereinbefore in this Article provided. ’ '

(£} The Company in General Meeting may make, and from time to
time vary, rules as to the mode in which any Shares specified in any
notice saerved on the Company, pursuant to Sub-Section (b) of this
Article, shall be offered to the membexs, and as to their rights in
regard to the purchase thereof, and, in particular, may give any member
or class of members a preferential right to purchase the same.

LIEN

8. In regulation 8 of Table A the words ™{not being a £ully paid
share)" shall be held to be delete.

BORROWING POWERS

9. The Directors may exercise all the powers of the Company to
morrow Oor raise money and to mortgage or charge the whole or any part ot
its undertaking, property and uncalled capital, and to issue debentures,
debenture stock and other securities, whether outright or as collateral
security for any debt, liability or obligation of the Company oc of any
third party.

PROCEEDINGS AT GENERAL MEETINGS

10. The chairman, whom failing the deputy chairman of the board of
directors shall preside as chairman of the meeting. If neither the
chairman nor the deputy chairman be present within fifteen minutes after
the time appointed for holding the meeting and willing to act, the
directors present shall elect one of their number to be chairman, and if
there is only one director present and willing to act, he shall be

chairman.

NUMBER OF DIRECTORS

11. Unless otherwise determined by ordinary resolution, the number
of directors shall not he subject to any maximum but shall not be less

than three.

15k

POWERS AND DUTIES OF DIRECTORS

12. No Director shall be disqualified by 'his office £from
contracting with the Company or holding any office (except that of
Auditor) under or belng employed by the Company nor shall any such
contract, office, or employment oxr any contract or arrangement entered

into by or on behalf of the Company with any company or partnership of
or in which any Director shall be a director or member or otherwise

interested or any other matter in which any Director shall have any

—r
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“interest be affected or avoided or voidable by reason of his holding
that office or of the fiduciary relationship thereby established and any
Director so contracting holding offiece or being employed or being soO
interested shall be counted in the guorum present at any meeting of the
Directors and shall be entitled to deliberate and vyote in respect of any
such contract, office, employment, arrangement oF matter, provided
always that his interest shall be disclosed in manner provided by
Section 317 of the Act. For the purpose of this Article, a general
notice given to the Directors of the Company by a pirector to the effect
that he is a directo- or member of a specified company or firm and is to
be regarded as interested in any contracts made with that company or
firm, shall be deemed to be a sufficient declaration of interest in
relation to any contract so made.

13, (A) The Directors may establish or concur or join with any
companies (being the holding company of the Company or subsidiary
companies of such holding company or companies with which the Company is
associated in business) in establishing and making contributions out of
the Company's moneys to any schemes oK funds for providing pensilons,
sickness or compassionzte allowances, life assurance or other benefits
for employees (which expression as used in this and the next followlng
sub—-Article shall include any Director who may hold or have held any
executive office or other office or place of profit, or have been
appointed to exercise special powers or authorities) and ex~employees of
the Company and of any such other companies and their dependants, or any
class or classes of such persons.

(B) The Directors may pay, enter into agreements to pay or make
grants (revocable or irrevocable and either subject or not subject to
any terms or conditions) of pensions or other benefits to employees and
ex—employees and their dependants, or to any of such persons, including
pensions or benefits additional to those, 1if any, to which such
employees or ex-employees or their dependants are or way become entitled
under any such scheme or fund as mentioned in the last preceding
sub-Article. Any such pension or benefit may, as the Directors consider
desirable, be granted to an employee either before and in anticipation
of, or upon or at any time after, his actual retirement.

14. The Directors may arrange that any branch of the business
carried on by the Company or any other business in which the Company may
be interested shall be carried on by or through one or more subsidiary
companies, and they may on pehalf of the Company make such arrangements
as they think advisable for taking the profits or bearing the losses of
any branch or business sa carried on or for financing, assisting or
subsidising any such subsidiary company or guaranteeing its contructs,
obligations, or 1iabilities and they may appoint any persons (whether
members of their own body or not) to act as directors, executive
directors or managers of any such company or any other company in which
the Company may be {nterested and remove any such persons, and may
determine the remuneration (whether by way of salary, commission on

profits or otherwise) of any person 80 appointed.

PROCEEDINGS COF DIRECTORS

15. The quorum for the transaction of the business of the directors

L




qay be fixed by the directors and unless sc fixed at any other number
. shall be three, such number to include either the Chairman or the Deputy
¢hatrman.

16, The directors shall appoint one of their number to be chairman
and another to be deputy chairman of the board of directors and may at
any time remove the deputy chairman from office. The Chairman may at
any time be removed from office by ordinary resolution of the members
and not otherwise removed. Unless he is unwilling to do so, the
chairman so appointed, and in his absence the deputy chairman, shall
pregide at every meeting of directors at which he is present.

17. The Chairman may adjourn meetings of the board of directors
from time to time and from place to place.

DISQUALIPICATION OF DIRECTORS

18B. No person shall be disqualified from being appointed a Director
in accordance with the provisions of these Articles by reason of having
attained the age of 70 years or any other age, nar shall special notice
or other special formality be required on that account. No Director
gshall vacate his office by reason only of age.

NOTICES

19. In Regulation 115 of Table A the figure "48" shall not apply
and the figure "24" shall be substituted therefor.
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SPECIAL RESOLUTION
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Passed (4% F}E'_‘! 1987

At an Extraordinary General Meeting of the above named
Company, duly convened, and held at DARVEL
on the 14th day of April 1988 the

subjoined Special Resolution was duly passed, viz:-

That the Clause III set out in the Schedule A produced to
the Meeting and signed by the Chairman be adopted as the
new principal objects of the Company in substitution for
and to the exclusion of the existing Clause IIl; and
that the Regulations contained in Schedule B, submitted
to the Meeting and signed by the Chairman, be adopted zs
the Articles of Association of the Company in
substitution for and to the exclusion of the existing

Articles of Association.

ohal, ok . Kemj{é.w

Secretary
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I1I. The Objects for which the Company is established arez=

{1} To carry on for profit, directly or indirectly, whether by

itself or through subsidiary, associated or alljed firms
or companies, in any or all of its branches, wherever
situated, any or all of the trades or businesses of
designers, knitters, producers on Warp knitting machines
or otherwise, manufacturers, stockists, distributors,
wholesalers and retailers of polyester and other fabric
curtain net, ready-made curteins and all other products,
trades, processes and activities in any way related

thereto.

(ii) To purchase, trade in or otherwise acquire all types of
materials whether natural, synthetic or otherwise from any
source whether domestic or international which the Company
may consider necessary OX desirable for the carrying on of

its said trades or businesses.

{iii) To acquire, establish and carry on any other business
which the Company may consider desirable to be carried on
in connection with its said businesses or any of themnm,

_whether similar to or connected with any of their said
(5 At . PRRATRSY - TR N A LS L o e U A

businesses or not, and to enter into anyayrqnggct;%qkwhich
the Company may consider desirable or in any way auxiliary
to the business thereof, or proper to be carried on or

entered into in connection therewith,




iad

(iv) To purchase, feu, take on lease or in exchange, hixe ©r

(v)

(vi)

(vii)

otherwise acquire any property; neritable or moveable.
real or personal and any rights or privileges which the
Company may think necessary or convenient for the purpose

of its business.

To build, construct, alter, maintain, enlarge, pull down,
remove or replace and to work, manage and contreol any
buildings, offices, warehouses, factories, mills,
workshops, sheds, machinery, engines, tools, roads,
railways, docks, quays, yards, wharves, bridges,
regservoirs, watercourses, electric works and other works
which may seem calculated directly or indirectly to

advance the interests of the Companye.

To buy, sell, manufacture, import or export and deal in
any property, heritable or moveable, real or personal,
merchandise and produce of all kinds which can
conveniently be dealt in by the Company in connection with
any of its objects, and to carry on the business of a
marketing and selling organisation or of a supplier,
wholesaler, retailer, merchant or dealer of any kind.

To act as directors, managers, secretaries™or reglstrars
of, or to appoint directors, managers, secretaries or
registrars of any subsidiary company or of any other

company in which the Company is or may be interested, and




(viii)

(i)

(x)

(x1)

to take part ip the management, supervision and control of
the business or operations of any company ©OF undertaking,
and for that purpose to appoint and remupngrate any
directors, managers, secretaries, registrars,; trustees,

accountants or other experts or agents.

To provide services of all descriptions and to carry on
business as advisers, consultants, brokers or agents of
any kind and in particular for constitusnts and customers
of the Company, and £or any persons, companies or
socievies carrying on any business of a similar nature to
that of any branch of the Company's o»usiness and to
receive goods, money and effects for custody,

transmission, sale or otherwise.

To provide technical, cultural, artistic, educational,
entertainment or business material, facilities or services

and to carry on business involving any such provision.

To store goods of other persons, firms or companies in any
warehouses or stores of the Company or others, on such
terins as may with them be mutually agreed on.

. s : < ‘ VIS S
To apply for or join in applying for or otherwise atquire
any Letters Patent, patent rights or inventions, brevets
d'invention, licences of any kind, including licences to

deal in or sell excisable liquors wholesale or retail,




(xii)

(xiii)

(xiv)

concessions, secret processes or registered designs, trade
marks or the like which may appear to be useful to the
Company, to register, protect, prolong, renew, exercise,
develop, grant licences under, use, manufacture undey, or
turn to account the same by merchanting or otherwise, and
to make researches and experiments for perfecting existing

or discovering new appliances or methods of manufacture.

To enter into partnership or amalgamation or into any
arrangement for sharing profits, wunion of interests,
co-operation, joint adventure, reciprocal concession or

otherwise with any person, firm or company.

To amalgamate with any other company whose objects are or
include objects similar to those of the Company, whether
by sale or purchase (for shares or otherwise) of all or
any part of the undertaking subject to or free from all or
any part of the liabilities of this or any such other
company as aforesaid, with or without winding~up, or by
sale or purchase (for shares or otherwise) of all or any
part of the share or stock of this or any such other
company as aforesaid or by parthership or any arrangement

of the nature of partnership or in any other manher,

To acquire an interest in or to buy or acquire all or any
part of the business, property or undertaking and to

assume all or any part of the liabilities of any other




{(xv)

(xwvi)

{(xvii)

5.

company, f£irm or person carrying on ary business oOr
engaged in any undertaking which the Company may legally
carry on or possessed of property or rights suitable for

any of the purposes of the Company.

To pay for any purchases in cash or by bills of the
Company or by ordinary, preference, guaranteed oxr deferred
shares of the Company (fully paid up or partly paid up) or
by debentures or other securities or acknowledgments of
the Company, or one or more of them or part of the one and
part of the other or others, or in any other way and

generally on such terms as the Company may approve.

To issue and allot securities of the Company for cash or
in payment or part payment for any property real or
personal, heritable or moveabl¢, purchased or otherwise
acquired by the Company or any services rendered to the
Company or as security for any oblig«tion or amount or for

any other purpose.

To sell, feu, exchange, lease or otherwise deal with or
dispose of the whole or any part of the property and
undertaking of the Company or a\‘ﬁiﬁwé’i‘ibht over or any
interest in the same in such “mannsr; ’upon such terms,
including payment in cash or in shares or debentures or
other securities of any other company, association, firm

or person, and subject to such conditions as the Company




(sviii)

(xix)

(xx)

may think proper.

To establish or promote or concur ip establishing or
promoting any company or companies for the purpose of
carrying on any business which the Company is authorised
to carry on or for any other purpose which may seem

directly or indirectly calculated to benefit the Company.

To apply for, promote and obtain Acts of Parliament,
Provisional Orders or licences of the Department of Trade
which may seem calculated, directly or indirectly to
penefit the Company, or be in the interests of the trade
carried on by the Company or other companies carrying on
similar businesses, and to oppose any Bills, Provisional
orders or any other proceedings in Parllament or
elsewhere, which may seem calculated, directly or
indirectly, to prejudice the Company's interests and to

subscribe to the expenses thereof.

To enter into any arrangement with any Governments or
Authorities, supreme, local, municipal or otherwise, or
any corporations, companies, firms or persons which may
seem conducive to the attainment of .the:Company's objects
or any of them and to obtain from any - such Government,
Authority, corporation, company, firm or person any
charters, contracts, decrees, rights, privileges and

concessions which the Company may think desirable, and to
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{xxi)

(xxii)

(xxiii)

7

carry out, exercise and c¢omply with any such charters,

contracts, decrees, rights, privileges and concessions.

To insure with any other company or person against losses,
damages and risks of all kinds which may affect the
Company; provided that nothing herein contained shall
empower the Company to carry on the business of life
assurance, accident insurance, fire insurance, employer's
liability insurance, industrial insurance, motor
insurance;, or any business of insurarce or re-insuranc.
within the meaning of the Insurance Companies Acts, 1958
to 1974, or any Act amending, extending or re-enacting the
same or to re-insure or counter-insure any risks under any

class of insurance business to which those Acts apply.

To take or otherwise acquire and hold in the name of the
Company or of any trustees or trustee for the Company or
otherwise and to use, mortgage, pledge, sell or otherwise
deal with or dispose of any shares, stock, debentures or
other securities of or interests in any other company,

assocliation or firm.

f SR AvER wy 2%

To invest and deal with the available moneys of the
e e TR O

Company in such manner as may from time to time be

determined, and to lend and advance money with or without

security to any company, firm or person upon such terms as

may be resolved, and to transact any of the business of a




{xxiv)

{(xxv)

banker which may seem to the Company expedient.

To receive money on deposit and te¢ raise or bhorrow money
without security or to secure {either by way of morktgage
or charge on all or any part of the property and
undertaking, present and future, and the uncalled capital
of the Company or otherwise) the repayment thereof and
also so0 to secure any debt, guarantee or other obligation
of or binding on the Company Iln 3uUCh &FHAET INd ON such

3
terms as may seem expedient.

To guarantee and/or give security for the payment of money
by or the performance of obligations of all kinds of the
Company or any other person, firm or company and, in
particular, but without prejudice to the generality of the
foregoing, to guarantee and/or give security (either Dby
way of mortgage or charge on all or any part of the
property and undertaking, present and future, and the
uncalled capital of the Cowpany or otherwise) for the
performance of the obligations and the paynsnt of the
principal of and dividends, interest and premiums on and

any other moneys due in respect of any stocks, shares,

. TR PRI PR e« v D
debentures, debenture stock or other securities or
M ETRPRTVIE Pl el I

borrowing of any company including a company which 15 for
the time being (a) the Company's holding company or (b) a
subgidiary of the Company or (c¢) a subsidiary of the

Company's holding company, the expressions "holding




{xxvi)

(xxvii)

company” and "subsidiary® having the meanings asecribed to
them by Section 154 of the Companies Act 1948 or (4) a

company in .y way associated with the fompany.

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

transferable documents of every kinds

To estabiish and contribute to and participate in pension,
retirement benefit and life assurance schemes for the
benefit of and to give pensions, gratuities, donations and
emoluments to any employees or ex-employees and to
officers and ex-officers {including Directors and
ex-Directors) of the Company or of any subsidiary or
associated company, or the wives, widows, relations,
connections and dependants of any such persons, and toc
establish or support associations, institutions, clubs,
funds and trusts which may be considered to benefit any
such persons or otherwise advance the interests of the
Company or its members; to support or subscribe to any
association, institution or other body v’ ose objects are
such as are calculated to._ promgte .the interests. or
maintain the status of the Company.. whether such
associations are trade associations or otherwise, and to
subscribe to any charitable or public institution,lzbject

or appeal of any nature whatsoever, and to make provision
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(xxviii)

(xxix)

{xxx)

(xxxi)

10.

for the benefit of any employees or ex—employees and to
officers and ex-~officers (including Diyectors or
ex~Directors) of the Company or of any subsidiary company
in the event of the cessation or the transfey to any
person of the whole or part of the undertaking of the

Company or the subsidiary company.

To advertise or adopt such means as may seem expedient of
making known the products of the Company or those of any
other corporation or person it may represent, and to carry

on the business of advertisers or advertising agents.

To pay all expenses of and incidental to the formation and
registration of the Company and the issue of its capital
and to procure the Company to be registered or recognised

in any place outside Scotland.

To indemnify and secure any company, firm or person
against debt or 1liability incurred or undertaken for
behoof o©of the Company or against any costs, losses or
expenses in connection with the business or the affairs of
the Company.
Com . an e

To cease carrying on or wind up any busingsg or activity
of the Company, and to cancel registration of and to wind

up or procure the dissolution of the Company in any state

or territory.
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11.

{xx%ii) To distribute any of the property and assets of the

(xxxlil)

Company among the members in specie but so that no
distribution amounting to a reduction of capital be made
except with the sanction, if any, for the time being

required by law.

To do all such things as are incidental or conducive to
the attainment of the above objects and to carry out the
objects of the Company as principals, agents, contractors,
trustees or otherwise, and by or through agents, trustees
or otherwise and either alone or in conjunction with

others.

And it is hereby declared that "company" in this Clause,
except where used in reference to this Company, shall
include any government or statutory body or partnership or
other body of persons, whether incorporated or not
incorporated, and whether formed, incorporated, domiciled
or resident in the United Kingdom or elsewhere, "person"
shall include any company as well as any other 1legal or
natural person, "securities” shall include any fully,
partly or nil paid or no par value stock, deposit receipt,
bill, note, warrant, coupon, right- to subscribe or
convert, or similar right or obligation, "and" and “or*
shall mean "and/or® where the context so permits, "other"

and "otherwise" shall not be construed eiusdem generis

where a wider construction is possible, and the objects




12.

specified in different paragraphs of this clause shall
not, except where the context expressly so requires, be ip
any way limited or restricted by reference to or inferepce
from the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if
each of the sald paragraphs defined the objects of a

separate, distinct and independent company.
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CONSTITUTION

1. The Company is a private company within the meaning of Section
1 of the Companies Act 1985 {hereinafter referred Lo as "the Act") in
accordance with and subject to the provisions of the Act, of the
Memorandum of Association of the Company and of the remulations
contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (as amended) (hereinafter referred to as "Pable A")
which are hereby adopted with the exception of regulations 3, 24, 42,
64, 87, 89, 91 and 94-96 of Table A and subject to the provisions of the
following additional Articles in modification of Table A, so far as

hereby adopted.
SHARES

Subject to the provisions of Section 80 of the Act, the shares




shall be at the disposal of the Directors and they may gllot or
otherwise dispose of them to such persons at such times and generally an
such terms and conditions as they think proper, provided neyvertheless
tha no shares shall be issued at a discount. )

3, In accordance with Section 91(1) of the Act, Sections 892{1),
9¢{1' to (5) inclusive and 90(6) of the Act shall be excluded from
applying ta allotments by the Company of eguity securities {as defined
in Section 84 of the Act).

4. The wempany shall be entitled but shall not be bound, to accept
and, in case £ acwcaptance, shall be entitled to record in such mannar
as it may think fit notices of any trusts in respect of any of the
shares of the Company. Notwithstanding ary such acceptance and/or the
making of any such record, the Company shall not be bound to see to the
execution, administration or observance of any trust, whether expressed,
inplied or constructive, in respect of any shares of the Company and
shall be entitled to recognise and give effect ko the aets and deseds of
the registered holders of such shares as if they were the absolute
owners thereof. For the purpose of this Article ‘trust' includes any
right in respect of any shares of the Company other than an absolute
right thereto in the registered holder therecof for the time being or
such other rights in case of rransmission thereof as are hereinafter

mentioned.

TRANSFER AND TRANSMISSION OF SHARES

5. (a) The Directors shall, subject to paragraph {c) of this
Article register the transfer of any shares:-

(i) to a member of the family of a Member or deceased
Member;

(ii) to any person Or persons acting in the capacity of

trustee or trustees of a trust created by a Member (by deed or by will)
or, upon any change of trustees of a trust so created, to the new
trustee or trustees (so that any such transfer as aforesaid shall be
registered pursuant to this paragraph only if such shares are to be held
upon the terms of the trust) provided that there are no persons
peneficially interested under the trust other than the Member and
members of his family and the voting rights conferred by any such shares
are not exercisable by or subject to the consent of any perscn other
than the trustee oOr trustees of the trust or the Member or members of
his family and also the Directors are satisfied that the trust i3 and is
intended to remain a trust the sole purpose of which is to benefit the

Member or members of his family:;

(iii) by the trustee or trustees of a trust to which
sub-paragraph {ii) above applies to any person beneficially interested
under the trust being the Member or a member of his family;

(iv) to the legal personal representatives of a deceased
Member where under the provisions of his will or the laws as to
inte~tacy the persons beneficially entitled to any such shares, whether

e —




immediately or contingently, are members of the family of the deceased
Member and by the legal personal representatives of a deceased Member to
a member or members of the family of the deceased Member,

(b) For the purpose of this Article:

(1) The word "Member" shall not include a person Wwho
holds shares only ipn the capacity of trustee, legal personal
representative or trustee in bankruptcy but shall include 3 former
Member in any case where the person concerned ceased to be a Member as a
result of the creation of the relevant trust; and

(ii) the words "a member of the family of a Member"
shall mean the husband, wife, widow, widower, child and remoter issue
(including a child by adoption), parent (including adoptive parent),
prother and sister (whether of the Full or half blood and including a
brother or sister related by adoption}, and child and remoter issue of
any such brother or sister (including a child by adoption), oI the

Member.

{c) Notwithstanding the provisions of paragraph (a) above, the
Directors may decline to register any transfer

{i) of a share on which the Company has a lien;

(ii) of a share {(not being a fully paid share) to a
person of whom they shall not approve.

(a) The Directors may, in their absolute dircretion and
without assigning any reason therefor, decline to register any transfer
of a share (whether or not it is Ffully paid) to which paragraph (a)

ahove does not apply.

6. Every instrument of transfer shall be left at the registered
office of the Company for registration, accompanied by the Share
Certificate in respect of the share(s) to be transferred, and such other
evidence as the Company may require to prove the title of the
transferor, or his right to transfer the share(s): and every instrument
of transfer which shall be registered shall be retained by the Company.

7. (a) Except pursuant to Article 5 hereof no Shares shall be
transferred to a pexson other than to a member previously approved of in
writing by the Direcktors, or a person selected by the Directors as one
whom it 1is desirable in the interests ot the Company %+o admit to
membership, and who, in either case, is willing to purchase the same at

the agreed price.

{b) In order to ascertain whether any member (or person
selected as aforesaid) is willing to purchase a Share, the proposing
transferor or the personal representatives of a deceased member (who are
included in the terms "proposing transferors") shall give notice in
writing (hereinafter called "the transfer notice") to the Company that
he desires to transfer the same. Such notice shall specify the price of
the sha~e and shall constitute the Company his agent for the sale of the
Share to any member of the Company (or person selected as aforesaid) at




4.

that price. The transfer notice may include several Shares, and in such
case shall operate as if it were a separate notice in respect of each,
The transfer notice shall not be revocable except with the sanctlon of
the Directors. j

The price of the shares shall be such price as shall be agreed
between the Directors and the proposing transferor or failing such
agreemen. shall be the value of such shares as determined by the
Company's Auditors to be a fair value thereof on a going congern basis
as between a willing seller and a willing buyer but taking into acgount
the size of the shareholding being transferved on the following basisi-

1. In the ovent of the shareholdirg being transferred
constituting more than 50% of the to+al voting s. re capital of the
Company no discount shall be applied to the ascertai.ed price.

2. In the event of the shareholding heing transferred
constituting more than 25% but not more than 50% of the total voting
share capital of the ~ompany then a discount of 20% shall be applied.

3. In the event of the shareholding being transferred being
less than 25% of the total voting share capital of the Company then a
discount of 30% shall be applied.

The Company's Auditors appointed in terms hereof shall be
regarded as experts and not arbiters and their decision shall be final
and binding on all parties concerned. The fees and expenses of such
Auditors in connection with such determining shall be borne as to one
half by the proposing transferor and as to the other half by the
Purchasers of the shares concerned in proportion to the number of the
shares purchased by them respectively provided that if at the request of
the transferor the Directors sanction the withdrawal of the Transfer
Notice pursuant to Article 7(b) hereof, the transferor shall be liable
for payment of the whole of such fees and expenses.

(¢) If the Company shall, within the space of 28 days after
being served with such notice, find a member or person selected as
aforesaid 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 agreed price, to
transfer the Share to the purchasing member.

(d) If in any case the proposing transferor, after having
become bound as aforesaid, makes a default in transferring the Share,
the Company may recelve the purchase money, and shall thereupon cause
the name of the purchasing member to pe entered in the Register as the
holder of the Share, and shall hold the purchase money in trust for the
proposinj transferor. The receipt of the Company for the purchase money
shall be a 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 guestioned by any

person.

(e) If the Company shall not, within the space of 28 days after
being served with the transfer notice, find a member or person selected
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as aforesaid willipng to purchase the Shares and give notice 1n manner
aforesald, the proposing transferor shall, at any time within twelve
calendar months thereafter, be at liberty to sell at the agreed price to
any person apprnved of by the Directors in terms of raragraph {a) of
this Article. After the expiry of such twelve months, the proposing
transferor shall, if still or subsequently desirous of transferring such
Shares, only be entitled to transfer after giving the notice
hereinbefore in this Article provided. '

(f) The Company in General Meeting may make, and from time to
Lime vary, rules as to the mode in which any Shares specified in any
notice served on the Company, pursuant to Sub-Section (b} of this
Article, shall be offered to the members, and as to their rights in
regard to the purchase thereof, and, in particular, may give any member
or class of members a preferential right to purchase the same.

LIEN

8. In regulation 8 of Table A the words "(not being a fully paid
share)" shall be held to be delete.

BORROWING POWERS

9, The Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge the whole or any part of
its undertaking, property and uncalled capital, and to issue debentures,

debenture stock and other securities, whether outright or as collateral
security for any debt, liability or obligation of the Company or of any

third party.
PROCEEDINGS AT GENERAL MEETINGS

10. The chairman, whom failing thc deputy chairman of the board of
directors shall preside as chairman of the weeting. . If neither the
chairman nor the deputy chairman be present within fifteen minutes after
the time appointed for holding the meeting and willing to act, the
directors present shall elect one of their number to be chairman, and if
there is only one director present and willing to act, he shall be

chairman.

NUMBER OF DIRECTORS

11. Unless otherwise determined by ordinary resolution, the number
of directors shall not he subject to any maximum but shall not be less

than three.

POWERS AND DUTTES OF DIRECTORS

12. No Director shall be disqualified Dby his office from
contracting with the Company or holding any office (except that of
Auditor) under OY heing employed by the Company nor shall any such
contract, office, OF employment or any contracL or arrangement enlLered

into by or on behalf «f the Company with any company oOr partnership of
ar in which any Director shall be a c'rector or member O otherwise

interested or any other matter in which any Director shall have any

.,
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.nterest be afferted or avoided or voidable by reason of his holding
that office or of the fiduciary relationship thereby estabilished and any
pirector 5O contract ing holding of Fice or being employed or being so
interested sh.ll be counted in the guorum present at any meeting of the
pirecters and shall be entitled to deliberate and vote in respect of any
guch contract, of fice, employment, arrangamant oOr matter, provided
always that his interest shall be disclosed 1in mannper provided by
section 317 of the Act. For the purpose of this article, & general
notice given to the Directors of the Company by a Director to the effect
that he is a director or member of a specified ~ompany or firm and is to
be regarded as interested in any contracts made with that company Or
firm, shall be deemed to be a sutficient declaration of interest in
relation to any contract so made .

13. (A) The bDicectors may establish or concur otr join with any
companies (being the holding company of the Company ©OF aubsidiavy
companies of such holding company or companies with which tho Company is
associated in business) in establishing and making contributions out of
the Company's moneys to any schemes or funds for providing pensions,
sickness or compassionate allowances, life assurance or other bhenefits
for employees {which expression as used in this and the next following
sub—-Article shall include any Dirvector who may hold or have held any
executive office or other office or place of profit, or have beoen
appointed to exercise special powers Or authorities) and mx-employces of

the Company and of any such other companies and their dependants, ov any
class or classes of such persons.

(B) The Directors wmay pay. enter into agreements to pay or make
grants {revocable or ivrevocable and either subject or not subject Lo
any terms oOr conditions) of pensions or other benefits to employees and
ex-employees and their dependants, or to any of such persons, including
pensicns or wenefits additional to Lhose, if any, to which such
employees or ex-employees Or their dependants are or may become entitled
under any such scheme oOrU fund as mentioned in the last preceding
sub-Article. ALY such pension or benefit may, as the Directors consider
desirable, be granted to an employee either before and in anticipation
of, or upon or at any time after, his actual retirement.

14. The Directors may arrange that any branch of the business
carried on by the Company OU any other business in whi'h the Com{any may
be interested shall be carried on by or through oneé ot more subsidiary
companies, and they may on behalf of the Company make such arrangements
as taey think advisable for taking the profits or bearing the losses of
anv branch or business so carried on or for financing, assisting or
subsidising any such subsidiary company OT guaranteeing its contracts,
obligations, oOr iiabilities and they may appoint any persons (whether
menhers of their own body oF not) to act as Jdirectors, executive
directors or managers of any such company OF any other company in which
the Company may be interested and remove any such persons, and may
determine the remuneration {whether by way of salary, commission on

profits or otherwise) of any person appointed.

PROCEEDINGS OF DIRECTORS

15. The guorum for the transaction of the business of the direcbors




say be fixed by the directors and unless so fixed at any other number
shall be three, such number to include either the Chairman or the Depuly

Chairman.

16, The directors shall appeint one of their number to be chairman
and another to be deputy chairman of the board of directors and may at
any time remove he deputy chairman from office. The Chairman may at
any time be removed from office by ordinary resolution of the members
and not otherwise removed. Unless he is unwilling to do sQ, the
chairman so appointed, and in his absence the deputy chairman, shall
preside at every meeting of directors at which he 1s present.

17. The Chairman may adjourn meetings of the board of directors
from time to time and from place to place.

DISQUALIFICATION OF DIRECTORS

18. No person shall be disqualified from being appointed a Director
in accordance with the provisions of these Articles by reason of having
attained the age of 70 years or any other age, nor shall special notice
or other special formality be required on that account. No Director
shall vacate his office by reason only of age.

NOTICES

19, In Regulation 115 of Table A the EFigure "48" shall not apply
and the figure "24" shall be substituted therefor.
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(1)

(ii)

(iii)

f% v /{ yn ﬂZ__

The Objects for which the Company is established ares=

To carry on for profit, directly ox indirectly, whether by
itself or through subsidiary, asscciated or allied firms
or companies, in any or all of its branches, wherever
situated, any or all of the trades or businesses of
designers, knitters, producers on warp knitting machines
or otherwige, manufacturers, stockiste, distributors,
wholesalers and retailers of polyester and other fabric
curtain net, ready-made curtuins and all other products,
trades, processes and activities in any way related

thereto.

To purchase, trade in or otherwise acquire all types of
materials whether natural, synthetic or otherwise from any
source whether domestic or international which the Company
may consider necessary or desirable for the carrxying on of

its sald trades or buslinesses.

To acquire, establish and carry on any other business
+hich the Company may consider desirable to be carried on

in connection with its said businesses or any of them,

.vhether similar to or connected, WiuldﬁdL of . their. said

( Tyt 7% y‘
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businesses or not, and to enter into any_;ransaet}gq‘which

the Company may consider desirable or in any way auxiliary
to the business thereof, or proper to be carried on or

entered into in connection therewith.




(iv)

(v)

(vi)

(vii)

To purchase, few, take on lease or in exchange, hire or
otherwise acquire any property, heritable or moveable,
real or personal and any rights or privileges which the
Company may think necessary or convenient for the purpose

of its business.

To build, construct, alter, maintain, enlarge, pull down,
remove or replace and to work, tmanage and control any
buildings, offices, warehouses, factories, mills,
workshops, sheds, machinery, engines, tools, roads,
railways, docks, quays, yards, wharves, bridges,
reservolirs, watercourses, electric works and other works
which may seem calculated directly or indirectly to

advance the interests of the Company.

To buy, sell, manufacture, import or export and deal in
any property, heritable or moveable, real or personal,
merchandise and produce of all kinds which can
conveniently be dealt in by the Company in connection with
any of its objects, and to carry on the business of a
marketing and selling organisation or of a supplier,
wholesaler, retailer, merchant or dealer of any kind.
To oA s St

To act as directors, managers, secretaries™or registrars
of, or to appoint directors, managers, secretaries or
registrars of any subsidiary company or of any other

company in which the Company is or may be interested, and

e




{viii)

(ix)

(x)

(x1)

to take part in the mapagement, supervision and control of
the business or operations of any company ¢r undertaking,
and for that purpose to appoint and repuperate any
directors, managers, secretaries, registrars, trustees,

accountants or other experts or agents.

To provide services of all descriptions and to carry on
business as advisers, consultants, brokers or agents of
any kind and in particular for constituunts and customers
of the Company, and feor any persons; cempanies or
societies carrying on any business of a similar nature to
that of any branch of the Company's business and to
receive goods, money and effects for custody,

transmission, sale or otherwise.

To provide technical, cultural, artistlic, educational,
entertainment or business material, facilities or services

and to carry on business involving any such provision.

To store goods of other persons, firms or companies in any
warehouses or stores of the Company or others, on such
terms as may with them be mutually agreed on.

- . ‘ < T . REYTRI
To apply for or join in applying for or otherwise acguire
any Letters Patent, patent rights or inventions, brevets
d'invention, licences of any kind, including licences to

deal in or sell excisable liquors wholesale or rcetail,




(x1i1)

(xiii)

(xiv)

4.

concessions, secret processes or registered designs, trade
marks or the like which may appear to be useful to the
Company, to register, protect, prolong, renew, exercise,
develop, grant licences under, use, manufacture upder, or
turn to account the same by merchanting or otherwise, and
to make researches and experiments for perfecting existing

or discovering new appliances or methods of manufacture.

To enter into partnership or amalgamation or into any
arrangement for sharing profits, union of interests,
co-operation, joint adventure, reciprocal concession or

otherwise with any person, firm cor company.

To amalgamate with any other company whose objects are or
include objects similar to those of the Company, whether
by sale or purchase (for shares or otherwise}) of all or
any part of the undertaking subject to or free from all or
any part of the liabilities of this or any such other
company as aforesaid, with or without winding-up, or by
sale or purchase (for shares or otherwise}) of all or any
part of the share or stock of this or any such other
company as aforesaid or by partnership or any arrangement

of the nature of partnership or in any other mannets’

To acquire an interest in or to buy or acquire all or any
part of the business, property or undertaking and to

assume all or any part of the liabilities of any other
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(xv)

(xvi)

(nvii)

5.

company, firm or person carrying on any business or
engaged in any undertaking which the Company may legally
carry on or possessed of property or rights suitable for

any of the purposes of the Company.

To pay for any purchases in cash or by bills of the
Company or by ordinary, preference, guaranteed or deferred
shares of the Company (fully paid up or partly paid up) or
by debentures or other securitiés of acknowledgments of
the Company, or one or more of them or part of the one and
part of the oth.r or others, or in any other way and

generally on such terms as the Company may approve.

To issue and allot securities of the Company for cash or
in payment or part payment for any property real or
perscnal, heritable or moveable, purchased or otherwise
acquired by the Company or any services rendered to the
Company or as security for any obligation or amount or for

any other purpose.

To sell, feu, exchange, lease or otherwise deal with or
dispose of the whole or any part of the property and
undertaking of the Company or $h§$¢¥i§ht 6§eic or any
{interest in the same in such’ manner, 'upon such terms,
including payment in cash or in shares or debentures or
other securities of any other company, association, firm

or person, and subject to such conditions as the Company



{xviil)

(xix}

{xx)

may think proper,

To establish or promote or concur in establishing or
promoting any company or companies for the purpose of,
carrying on any business which the Company is authorised
to carry on or for any other purpose which may seem

directly or indirectly calculated to benefit the Company.

To apply for, promote and obtain Acts of Parliament,
Provisional Orders or licences of the Department of Trade
which may seem calculated, directly or indirectly to
benefit the Company, or be in the interests of the trade
carried on by the Company or other companies carrying on
similar businesses, and to oppose any Bills, Provisional
orders or any other proceedings in Parliament or
elsewhere, which may seem calculated, directly or
indirectly, to prejudice the Company's interests and to

subscribe to the expenses thereof.

To enter into any arrangement with any Governments or
Authorities, supreme, local, municipal or otherwise, or
any corporations, companies, firms or persons which may
seem conducive to the attainment of-theﬁbompany‘s objects
or any of them and to obtain from any - such Government,
Authority, corporation, company, firm or person any
charters, contracts, decrees, rights, privileges and

concessions which the Company may think desirable, and to



(xxi)

(xxii)

(xxiii)

Te

carry out, exercise and comply with any such charters,

contraets, decrees, rights, privileges and concessions.

To insure with any other company or person against losses,
damages and risks of all kinds which pay affect the
Company; provided that nothing herein contained shall
empower the Company to carry on the business of life
assurance, accldent insurance, fire insurance, employer's
liability insurance, industrial insurance, motow
insurance, or any business of insurance or re~insurance
within the meaning of the Insurance Companies Acts, 1958
to 1974, or any Act amending, extending or re-enacting the
same or to re—-insure or counter-insure any risks under any

class of insurance business to which those Acts apply.

To take or otherwise acquire and hold in the name of the
Company or of any trustees or trustee for the Company or
otherwise and to use, mortgage, pledge, sell or otherwise
deal with or dispose of any shares, stock, debentures or
other securities of or interests in any other company,
association or firm.

MAIRCIRY, Ve ow bk ks

To invest and deal with the available moneys of the
Company in such manner as may from t;méﬂjzgl Ef;; be
determined, and to lend and advance money with or without
security to any company, firm or person upon such terms as

may be resolved, and to transact any of the business of a




(xxiv)

{xxv)

banker which may seem to the Company expedient.

To receive money on deposit and to raise or borrow money
without security or to secure ({either by way of mortgage
or charge on all or any part of the property and
undertaking, present and future, and the uncalled capital
of the Company or otherwise) the repayment thereof and
also so to secure any debt, guarantee Or other obligation
of or binding on the Company in such mannsr and on Such

. )
terms as may seem expedilent.

To guarantee and/or give security for the payment of money
by or the performance of .bligatior 3 of all kinds of the
Company or any other person, firm or company and, in
particular, but without prejudice to the generality of the
foregoing, to guarantee and/or give security {either by
way of mortgage Or charge on all or any part of the
property and undertaking, present and future, and the
uncalled capital of the Company or otherwise) for the
performance of the obligations and the payment of the
principal of and dividends, interest and premiums on and
any other moneys due in respect of any stoqkﬁ, shares,
debentures, debenture " stock or qogkéfaiégfgiﬁﬁfés or
borrowing of any company includiné:gwédmpény w%&éh is for
the time being (a) the Company's holding company or (b) a
subsidiary of the Company OrF (c) a subsidiary of the

Company's heolding company. the expressions "holding

. e e W



(xxvi)

(xxvii)

company” and "subsidiary® having the meanings ascribed t

o]

them by Section 154 of the Companies Act 1948 or (Q) a

company in apy way associated with the Company.

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

transferable documents of every kind.

To establish and contribute to and participate in pension,
retirement benefit and life assurance schemes for the
benefit of and to give pensions, gratuities, donations and
emoluments to any employees or ex-employees and to
officers and ex-officers {including Directors and
ex-Directors) of the Company or of any subsidiary or
associated company, or the wives, widows, relations,
connections and dependants of any such persons, and to
establish or support associations, institutions, clubs,
funds and tru.ts which may be considered to bencfit any
such persons or otherwise advance the interests of the
Company or its members; to support or subscribe to any
association, institution or other body whose objecté are
such as are calculated to. promote,.the interests. or
maintain the status of the Company. whether such
associations are trade associations or otherwise, and to
subscribe to any charitable or public institution,.object

or appeal of any nature whatsoever, and to make provision

PV N,
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(xxviii)

{xxix}

{xxx)

(xxxi)

10.

for the benefit of any employees or ex—employees and to
officers and ex-officers (including Directors or
ex-Directors) of the Company or of any subsidiary company
in the event of the cessation or the transfer to any
person of the whole or part «f the undertaking of the

Company or the subsidiary company.

To advertise or adopt such means as may seem expedient of
making known the products of the Company or those of any
other corporation or person it may represent, and to carry

on the business of advertisers or advertising agents.

To pay all expenses of and incidental to the formation and
registration of the Company and the issue of its capital
and to procure the Company to be registered or recognised

in any place outside Scotland.

To indemnify and secure any company, firm or person
against debt or 1liability incurred or undertaken for
behoof of the Company or against any costs, losses or
expenses in connection with the business or the affairs of
the Company.

To cease carrying on or wind up any business,K or, activity
of the Company, and to cancel registration of and to wind
up or procure the dissolution of the Company in any state

or territory.

-
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fxxxii)

(xxxiii)

To distribute any of the property and assets of the
Company among the members in specie but so that no
distribution amoupting to a reduction of capital be made
except with the sanction, if any, for the time being

required by law.,

To do all such things as are incidental or conducive to
the attainment of the above objects and to carry out the
objects of the Company as principals, agents, contractors,
trustees or otherwise, and by or through agents, trustees
or otherwise and either alone or in conjunction with

others.

And it is hereby declared that "company” in this Clause,
except where used in reference to this Company, shall
include any government or statutory body or partnership or
other body of persons, whether incorporated or not
incorporated, and whether formed, incorporated, domiciled
or resident in the United Kingdom or elsewhere, "person®
shall include any company as well as any other legal or
natural person, "securities® shall include any fully,
partly or nil paid or no par value séock, deposit receipt,
bill, note; warrant, coupon, right- - to subscribe or
convert, or similar right or obligation, ™and® and "or*
shall mean "and/or" where the context so permits, “other"

and "otherwise" shall not be construed eiusdem generis

where a wider construction is possible, and the objects

M e e e e g
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Specified in different paragraphs of this clause shaill
not, except where the context expressly so requires, be ip
any way limited or restricted by reference to or inference
from the terms of any other paragraph or the npame of the
Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if
each of the saild paragraphs defined the objects of a

separate, distinct and independent company.




COMPANIES FORM No. 169

Return by a company purchasing
its own shares

Pursyant 1o section 169 of the Companies Act 1985

agr do ant
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. Pleasn do nol write
To the Registrar of Companies in thy space helow

For Inland Revenue

For official use  Cornpany number
use only.

nsn complate Lt Bhadhe s
ibly, prefecably [ B R | 17813
wlngk typo, of P G -
 blogk lettering  Name of company

*  JONN AIRD & COMPANY LIMITED
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« teturn must be Shares were purchased by the company under section 162 of the above Act as
ivered 10 the follows:

Yisteac roithin a
iod ol 28 days
yinning with the Class of shares ORDINARY
{ date oa which
ies to which it
et worn dellvered N bei of i s
e
the company ymoetl i sharoe 1‘000

purchased

Nominal value of
each share

£l

Datels! on which the
shares were delivered 21.5.92
to the company

‘“ava\u coﬁ-\pany Maxil“um pfices paid §
not required to for each share
ive this information

Minimum prices paid &
for each share

The aggregate amount paid by the company for the shares
1o which this relurn relates was: £62,000.00

Stamp duty payable pursuant to seciion 66 of the Finance Act
1986 on the aggreyate amount at 50p per £100 or partof £100 £ 210

rrt \
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} .
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ministrator,

ninistrative

telver ot . -
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atland) a5 raference {if anyh General Section S
wopriate .3

MACLAY MURRAY & SPENS {8
151 ST. VINCENT STREET
GLASGOW G2 5NJ




THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

of
JOHN AIRD & COMPANY, LIMITED

Passed P n‘]aJ ,c‘c,-), 1992

L

At an Extraordinary General Meeting of the above named Conpany,

duly convened, and held at ‘}7ﬂ RV
on the 21t day of ﬂhiy 1992 the following

Special Resolution was duly passed, viz:-

"That the terms of the purchase by the Company of its own
shares from Mrs Isobel McKerrigan and John Graham McKerrigan
as contained in the Agreements between the Company and Mrs
McKerrigan and the Company and Mr McKerrigan, copies which
are produced to the meeting and for the purpose of
identification signed by the Chairman, be and are hereby

approved."

BY ORDER OF THE BOARD

- Aot




