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Wenmorandum of Association
%@ OF e
LESLIE WISE (MANUFACTURING) LIM ITEDW

AT R T T

A
1., The name of the Company dis--° WLESLIE WISE -~
(MANUFACTURYNG) LIMITED", e

, 2. The Registered O0ffice of +the Company will be
0 situate in England. -

3. The objects for which the Company is established

o

| (a) To carry on business as wholesale and retail

| clothiers and as msaufacturers of and wholesale

{ and retail dealers and merchants in clothes., -

L) cloth, tweeds, wool and woollen goods,worsteds,

: yarnsg, rayon, cotton, silk, linen, textlles

r and fabrics and materials of every description
and to carry on business as ladies',gentlemen's
and children's tallors and outfitters,spinners,
weavers, knitters, tailors, glovers, hatters,
hosiers, boot and shoe mskers, drapers,
milliners, costumiers, general outfitters,
dyers, cleaners, presscrs,repairers, bleachergy—>-.
washers, renovators and general storekeepers ,zj
and merchants. e
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(v)

(c)

(d)

(e)

(£)

(g)

(h)

(1)

(J)

(k)

(1)

To carry on any other business similar to or
complementary to the foregoing businesses or
which in the opinion of the Company can be
conveniently or profitably carried on in
conjunction with or subsidiary to any other
business of the Company.

fo buy, take on 1ease or hiring agreement or
otherwise acquire, 1and or any other property,
real or personal, movable or immovable, or any
interest in such property and 4o sell, leasey
let on hire, develop such property, Or otherwise
turn the same to the advantage of the Company.

To teke out, apply for and acquire by original
grant or by transfer or asgignment or otherwise
Jetters patent, breveis d'invention, licences,
concessions, secret processes and inventilons
and to use and exercise the same or to sell,
gosign and develop the same or grant licences
in respect thereof or otherwise turn the same
to the advantage of the Company.

To erect, construct, alter and maintain
buildings, erections and works of all kinds,
whether on the property of +the Company or not,

Po invest the money of the Company in any
menner that the Company nay think fit.

To enter into partnership or joint purse
agreement with or to meke any agreement or
arrangement with any other company, firm or
person carrying on business similar or comple-
mentary to the business of the Company oOr any
part thereof or to amalgamate with any such
company, firm or person.

To sell the whole or any part of the undertaking
of the Company for cash, shares, debentures or
any other consideration.

To acquire by purchase or otherwise and eilther
for cash, shares or debentures in the Company
or any other consideration any other business
or any interest therein which in the opinion of
the Company may be conveniently or profitably
combined with the business of the Company.

To lend money to customers and others and ‘%o
guarantee the observance and performance of

obligations and contracts by customers and
others,

To borrow money and secure the repayment thereof
by the creation and issue of morigages, deben~
tures, debenture stock or other securities.

To draw, make, endorse, accept, discount and
negotiate, pills, noteé, warraﬁts and
negotiable instruments of all kinds,
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3.

(m) To remunerate any compauy, firm or person for
services rendered in the promotion of the
Company or the issue or placing of the shares,
stock, debentures, debenture gtock or:.other
obligations of the Company and to pay all
expenses incurred in connection with such
promotion or the creation, issue and placing of
any such shares, stock, debentures, debenture
gtock or other obligatilon.

{n) To grant pensions to employees and ex-employees
end Directors and ex-Directors or other officers
or cx-officers of the Company their widows,
children and dependants and to subscribe to
benevolent and other funds for the benefit of
any such persons and to subscribe to .or assist
in the promotion of any charitable, benevolent
or public purpose or object.

(o) To promote or assist in the promotion of any
company having objects similar to or comple-
mentary %o the objects of the Company and to
gubscribe, underwrite, buy or hold the shares,
stock, debentures, debenture stock or other
obligations of such company.

(p) To promote the Company's interests by adver-
tising its products and gervices in any manner
and in particular to give prizes or gifts %o
customers or potential customers and to promote
or take part in competitions, displays and
exhibitions.

(q) To distribufe a1l or any of the assets of the
Company in specie between the menbers of the
Company in accordance with their rights.

(r) To do all or any other acts and things which in
the opinion of the Company may be conducive or
incidental to the objects of the Company.

(g) To do all such things in any part of the world
either as principal or agent and either alone
or in conjunction with any other person, firm
or company.

All of the foregoing objects shall be read and construed
a8 separate and distinct objects and the generality of
any of such objects Sshall not be abridged or cut down by
reference to any other object of the Company.

4. The liability of the members is limited, T

5, The share capital of the Company is £100 divided
into 100 shares of &l each. S




WE, the several persons whose names, addresses and
descriptions are subscribed are degirous of being formed
into a Company in pursuance of this Memorandum of
Association,end we respectively agree to take the number
of shares in the capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF |Number of

SUBSCRIBERS shares taken
by each
gubscriber
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Rrticles of Bssoctafion

OF

LESLIE WISE (MANUFACTURING) LIMITED —

-

PRELIMINARY

1. The Regulations set out in Table A (Part II) of
the First Schedule to the Companies Act, 1948 (herein- -
after referred to as "Table A") shall except as herein-
after provided apply 1o the Company and Regulation 1 of
Part I of Table A shall apply to the construction of
these Articles. :

o, Regulations 2, 3, 40 to 43 {inclusive), 60, 62,
66, 75, 84, 88, 89 to 93 (inclusive), 96, 107, 108, 110
and 134 of Part I of Pable A shall not apply teo the

Company.
CAPITAL

5. The initial share capitel of the Company is £100 ;MA
divided into 100 shares of £1 each. T

4, The shares of the Company whether forming par®
of the original capital or of any increaged capltal may
be allotted or otherwise disposed of %o guch persons
and for such congideration and upon such terms as the
Directors may determine subject in the case of any
shares forming part of any increased capital to such
directions as to the allotment or disposal thereof as
may be given by the Company in general meeting at the
$ime of the creation of such shares and subject also tg/////
the provisions of Regulation 2 of Part II of Table A.

5, Subject to the provisions of Section 58 of the
Aet any FPreference Shares may be issued on the terma
that they are, oI at the option of the Company are

1iable to bhe redeemed., ‘




VARIATION OF RIGHTS

6, If any such geparate general meeting as is
referred to ig Regulation 4 of Part I of Mable A shall
be amdjourned by reason of there heing no quorum present
and if at the adjourned meeting a guorum ghell not be
present within half sn hour from ‘the time appointed for
gsuch adjourned meeting the holdexrs of shares of the
class present shall be & QuoruI.

TRANSMISSION OF SHARES

7. Any share may be transferred by a member to any
child or other issue, son-in-law, daughter-in~-law,
father, mother, brother, gsister, husband, wife, nephew
or niece of such member and any share of a deceased
member may be transferred to any such relative as
aforesaid of the deceased member or to the executors or
administrators of any such deceased member. Any share
standing in the neme of the trustees of the Will of eny
deceased member or of = Settlement created by a membex
or a deceased member may be transferred upon any change
of trustees to the trustees for the time being of such
Will or Settlement or to a person to whom such member or
decensed member would have been entitled %o transifer the
same. Save as aforesald any nember (hereinafter called
the vendor) who wishes to transfer any of his shares
shall by writing under his hand, notify the Board of
Directors of his intention. The Board and the vendor
shall within a period of one calendar month of the date
of such nobsice, proceed to fix the price of such shares,
and in case of difference, the price ghall be fixed by
the Auditor of the Company, by writing under his hand.
The price so fixed by the Audltor shall be conclusive
#nd binding on the vendor., The Board shall, within a
period of 14 days after the fixing of the price of the
gnid shares, notify by letter all the members of the
number of the shares to be sold and the price, and shall
invite each member to state in writing within 14 days
of the date of the said letter the number of shares he
is willing to purchase. After the expiration ¢f 14 days
from the date of the notice given by the Board to the
members, the Board shall proceed to divide the vendor's
said shares amongst the members who are willing to
purchase, such division to be pro rata according to the
number of shares already held by them respectively,
except that no member shall be bound to accept more
gshares ?han the number notified by him to the Board as
aforesaid. Upon such division being made, the vendor
shal% be bound to tran:fer the pald shares to the
purchasers upon payment of the price. If he i ¢
g0 the Chgirman of the Board fog the time beiizilzrte 40
failing him another Director nominated for that purpose
by resolution of the Board, shall forthwith be deemed to
be the duly appointed attorney of the vendor with full
power to execute complete and deliver in the name and on
b?halﬂ of the vendor a transfer or transfers of the said
snares o the Purchasers, In the case of all the gaid
gshares not being so0ld under the above provisions after
thie exp@ratign of three calendar months from the date of
the notice given by the vendor to the Board of his

@
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intention to sell, the vendor shall be entitled et any
time within three calendar months after such expiration
to transfer the shares not sold to any person at any

e i

INE 4
ot Qﬁa price.
¢ 8. The proviso to Regulation 32 of Part I of Pable A

for shell not apply to the Company.

VOTES OF MEMBERS

1 9, Subject to any rights or regtrictions for the
any ¢ time being attached to any class or classes of shares,
on a show of hands every member present in person shall
have one vote, and on a poll every member shall have one

i
1ew 2
&9 vote for each share of which he is the holder,
8 or H DIRECTORS
are -
any , 10. The number of Directors shall not be less than
bexr f two or more than four and the first Directors of the ~
ange ; Compasny shall be LESLIE WISEvgnd PHILIP SHAW&/A
:U.Gh 3 E .
exr or POWERS AND DUTIES OF DIRECTORS
T the .
1Lled 11, A Director who is in any way whether directly or
28 indirectly interested in & contract or proposed contract
£ with the Company shall declare fthe nature of his interest
lor in manner required by Section 199 of the Act, A Director
date may vote in respect of any such contract or proposed
nares, , contract and if he do so vote his vote shall be counted
1 by and he shall be capable of constituting a gquorum at any
ond. . meeting of the Directors at which any such contract or
ive proposged contract shall come befors the Board for
n a congideration., At meetings of Directors oxr Committees
the the Chairman shall not be entitled to & second or casting
he vote and Regulations 98 and 104 of Paxrt I of Table 4
- shall shall be amended accordingly.
;?rge 89 12. A Director may hold any other office or place
4 adays of profit under the Company (other than the office of
the a Auditor) in conjunction with nis office of Director for
dor's 3 such period and on such terms (as to remuneration and
, otherwise) as the Directors may determine.
0 the 13, Any Director may act by himself or his firm in
Eé a professional capacity for the Company and he or his
3 as , firm shall be entitled to remuneration for professional
dor : gervices as if he were not a Director provided that
¥ nothing herein contained shall authorise a Director to
3 to do P G act as Auditor of the Company .
or 14, The office of Divector shall be vacated 1f the
urpose Directoxr -
gmed to :
Y
full ‘ (a) Ceases to be a Director by virtue of Sectlion 182
hg‘n‘;ag_{; =f of the Act. ,
gald ‘ (b) Becomes bankrupt ox mekes any arrangement or
gﬁggrof ? composition with his creditors generally, or
8
[




8.

{¢) Becomes prohibited from belng a Director by
reason of any order made under Section 188 of
the Act, or

(d) Becomes of unsound mind, ox

(o) Resigns his office by notice in writing to the
Company.

BORROWING POWERS

15. The proviso to Regulation 79 of Pert I of
Pable A shall not apply to the Company.

MANAGING DIRECTORS AND MANAGERS

16, The Directors may from time to time appoint one
or more of their body to the office of Managing Director
or Manager for such period and on such texrms as they
think fit and subject to the terms of any agreement
sntered into in any particular case may revoke such
appointment. A Director o appointed shall not whilst
holding any such office be subject to retirement by
rotation or he taken into account in determining the
number of Directors to retire by rotation or the rotation
of vetirement of Directors but his appointment shall
subject to the payment to him of such compensation or
damages as may be payable to him by reason thereof be
automatically determined if he cease from any cause to
be a Director.

17, A Managing Director or Manager shall receive
such remuneration %whether by way of salary, commissiomn
or participation in profits or partly in one way and
partly in another) as the Directors may determine.

SECRETARY

18, The first Secretary shall be appointed at the
first meeting of the Directers. Any Secretary for the
time being of the Company may subject to the terms of
any agreement between him snd the Company be removed by
the Directors and another appointed in his place. The
Secretary may be appointed for such term at such remu-
neration and on such terms as the Directors may think
f£it, If at any time there shall be no Secretary or for
any reason no Secretary capable of acting the Directors
may appoint an assistant or deputy Secretary.

NOTICES

19, Notice of every general meeting shall be given
+n manner authorised by Table A to every member except
those members who are by these Articles disentitded from
receiving such notices and those members who (having no
registered address within the United Xingdom) have not
gupplied to the Company an address within the United
Kingdom foxr the gliving of notices to them,

o
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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Certificate of Fneorporvation

Y Foeechy Certifp e

LESLIE WISE {MANUFACTURING) LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this E1GHTH DAY OF AuousY

OnE THOUSAND NipE HUNDRED AMD SixTY SiXd.
& . ,f/.
F

Assistant Regfstrar of Companies.
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