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B ) THE COMPANIES ACT, 1948

COMPANY LIMITED BY 3HARES

Memorvanoum of Elssocfation

OF

o Gillies of Broughty Ferry Limited

I. The name of the Company is ** GILLIES oF BROUGHTY FERRY LIMITED.”
II. The Registered Office of the Company will be situate in Scotland.

IIT. The abjects for which the Company is established are:—

(1) To acquire and take over as a going concern and carry on the business of
Cabinetmakers, Upholsterers, Furniture Dealers, Auctioneers, Removal
Contractors and Funeral Directors now cartied on by James Morris Gillies,
7 Norrie Street, Broughty Ferry, Dundee, in the County of Angus, under
the style of Gillies & Son in Broughty Ferry, Dindee, together with ihe
assets used for that business, upon such terms as may be agreed between
the Company and the said James Morris Gillics.

(2) To carry on ih {he United Kingdom or elsewhere either in connection with
the foresaid business or as distinct and separate businesses, the business of
all or any of the following businesses, namely—

(a) General Merchants, House Furnishers and Furnishers and Manufac-
turers, Repairers and Restorers of and Dealers in the Furniture, Floors,
Panelling, Fixtures and Fittings of Dwelling-houses, Hotels, Shops,
Restaurants, Boarding-Houses, Churches, Theatres, Halls, Schools,
Offices, Aircrait, Ships, and any other buildings, erections or struc-
ﬁ tures, by wholesale and/or retail, or hire purchase.

(b) Shop Fitters, Joiners, Carpenters, Cabinelmakers, Polishers, Carvers,
House Decorators, Upholsterers, Furniture Removers, Ironmongers,
Cloth Manufacturers, Dyers, Cleaners, Owners of Depositories, Ware-
housemen, Railway Forwarding Agents, and Common Carriers by
Land, Air and Water, Storekeepers, Warehouse-keepers, Keepers of
Hotels, Restaurants, Cafes, Taverns, Canteens, Refreshment Rooms,
Boarding Houses, Halls, Ballrooms, and any other premises for
private or public use and/or entertainment, Dealers in, Importers,
Exporters and Merchants of Modern and Antique Furniture, Musical
Instruments, Pictures, Picture Frames, Prints, Objects d’ Art, Articles
of Vertu, Carpets, Floorcloths, Table Cloths, Linoleum, American
Cloths, Household Linen, Perambulators, Nursery Equipment, Toys,
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(3)

6

aud Leather Goods and Artificial Leathers, Advertisi.ng Agerfts and
Contractors, and Purchasers and Sellers of Copyn{;hts. chturef,
Books, Music and Songs, Newsagents, Joumalists, Litcrary Agents
and Statiouers in all their branches.

(¢} Funeral Undertakers and Embalmers, including provisionl of Rest
Rooms and Service Rooms, Coach, Carriage and Carrxagfabody
builders, and Hirers of Cars and Hearses, and Saddlers and Garage

Proprietors.

(d) Land, Estate, House, and Insurance Agents, and Fire Assessors, Con-
tractors, Auctioneers, Valuators and Surveyors.

(e) Manufacturers and Importers, and Wholesale and Retail Dealers of
and in Garden Tools, Lawn Mowers, Tents, Marquees, Garden Seeds,
and Garden Equipment of all descriptions, Timber, Grates, Fireplaces,
Tiles, Bricks, Synthetic Stone, Concrete Slabs and Blocks, Paints,
Enamels, Polishes, Lacquers, Colours, Distempers and Wallpapers,
Tapestries, Textiles and other Fabrics of every kind, Hardware,
Jewellery, Plated Goods, Glass, Crystal, Paper and Leather Goods,
Clocks, Thaepieces, China, Statuary, Porcelain, Brass and Copper
Ornaments, and all manner and description of articles of ornaiment and
Gold and Silvermiths.

(f) Makers and Manufacturers of Mattresses, Underlays, Beds and
Bedding of all kinds and descriptions, and Dealers in all such goods.

(g) Dealers in Electrical Goods. including Radios and Television Trans-
mitters and Receivers, Refrigerators, Immersion Heaters, Irons,
Vacuum Cleaners, Washing Machines, Kettlas, Fires, Lamps, Electric
Bulbs, Shades, Cables, and other goods and equipment of a similar
nature, and the installation thereof.

(h) Photographers, Printers, Lithographers, = Photo-Lithographers,
Designers of and Dealers in and Manufacturers of articles produced by
persons in these or similar Trades or Businesses.

To acquire by purchase or otherwise, and undertake for cash or shares or
otherwise, and to carry on all or any part of the business or property of any
Company, fim or person carrying on any business which this Company is
authorised to carry on, or possessed of property suitable for the purposes of
this Compeny, and, as part of the consideration for such acquisition, to
undertake all or any of the liabilities of such company, firm or person.

To purchase, feu, lease, exchange or otherwise acquire any heritable pro-
perty, rights or privileges for the purposes of the business of the Company,
and to construct, maintain, extend and alter any buildings, roads, rail-
ways, bridges and other works and plant of every kind or description
necessary or convenient for said business,

To acquire by purchase, licence or otherwise to apply for and obtain, and
to exercise and use or to grant licences te others to exercise and use in any
part of the world, patents, patent rights, copyrights, registered designs
unregistered designs, trade marks protection, or the like, of any kind o;'

description, likely to benefit the Company in its business isclai
alter or modify the same, rand to disclaim,
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(9)
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(12)

(18)

7

Tq acquire an interest in, amalgamate with, or enter into any partner-
?h}P or arrangement for sharing profits, union of interest, co-operation,
joint adventure. limiting competition, or mutual assistance with any com-
pany, ﬁr.m or person whose objects are within the objects of the Company,
and to give or accept by way of consideration for any of the acts or things

a.foresaid, or for any property acquired, any shares, debentures or securi-
ties that may be agreed upon.

:TO pay fer any property or rights acquired by the Company in cash, by
instalments, or in shares of the Company, with or without special rights ax
to dividend or repayment of capital, or by means of any security which
the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as may be agreed upon.

To borrow or raise and secure the payment of money in any way, and in
particular by bond and disposition in security, assignation or conveyance
ex facie absolute, or by the issue of debentures or debenture stock, per-
petual or otherwise, charged upon all or any of the Company’s property,

including its uncalled capital, and to purchase, redeem or pay off any such
securities.

To draw, make, accept, endorse, discount, negotiate, ¢xecute and issue
promissory notes, bills of exchange, bills of lading, warrants and other
negotiable or transferable instruments. .

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

To lend money and io make advances with or without security to any
company, firm or person. and in perticalar to lend and advance money to
companies, firms or persons nwning or engagiug in any business similar to
that of the Company or *= wisteiners .nd otbess having dealings with the
Company, and to guarantes the performance of contracts by any such
person.

To support and subscribe to any charitable or public object and any
institution, society or club which may be for the benefit of the Company
or its employees or may be connected with any town or place where the
Company carries on business; and to give pensions, gratuities or charitable
aid to any person or persons who may have served the Company, or to
the wives, children or other relaiives of such persons; and to form and
contribute to provident and benefit funds for the benefit of any persons
employed by the Company.

To promote or concur in establishing ar promoting any other company for
the purpose of acquiring all or any part of the business ox .pfoperty or rights
of this Company, and undertaking all or any of its ]ial:_nhues. or of under-
taking any business or operations which may appear likely to benefit this
Company, or to enhance the value of the business or any pr?perty of t'he
Company, and to place, or guarantee the placing of, underwrite, subscribe
for or otherwise acquire all or any part of the shares or securities of any

such company.
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To sell, or otherwise dispose of the buciness, property, rights and assels of
e Cuiupany, or in any branch or part thereof, tor such consideration,
payable in <cash or in shares, stock, debentures or securities of any
other company, as may be deemed proper; and to distribute the pricu
howseever paid or satisfied among the members in or towdrds satisfaction
of their interests in the assets of the Company.

To distribute any of the property of the Company among the members
in specie,

To do all or any of the above things in any part of the world, as principals,
agents, contractors, trustees, or otherwise, and by or through trustees or
otherwise, and either alone or in conjunction with others, and to do all
such other things as are incidental or conducive to the attainment of the

objects of the Company or any of them.

Declaring that the word ** company ”’ in this Clause, except where used in
reference to the Comoany, shall be deemed to include any partnership or other body
of persons whether incorporated or unincorporated, and whether domiciled in the
United Kingdom or elsewhere; and that the objects specified in each paragraph of
this Clause shall be deemed separate objects and shall (except where otherwise
expressed in such paragraphs) be in no wise limited or resirirted by reference to or
inference from the terms of any other paragraph or the name of the Company.

IV. The liability of the members is limited.

V. The Share Capital of the Company is £10,000, divided into 10,000 Shares

of £1 each.

WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of Shares in the Capital of the

Company set opposite our réspective names.

Names, Addresses and Deccriptions of Subscribers.

e e AN
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Number of Shares
takén by each
Subseriber.

o

2593

N

Dated$4WﬁM&@&MM‘M% Taandand

Witness to the above Sjgnaturesi— ¢
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

HElrticles of Flssociation

OF

Gillies of Broughly Ferry Limited
(.

1. The regulations contained in Part 1. of Table A appended to the
Companies Act, 1048, hereinafter referred to as Table A, shall apply to and shall
be the reguiations of the Company save in so far as they are excluded or varied
hereby or consistent herewith. ’

3. The clauses numbered 53, 77, 79, and 118 of Table A shall not apply to
the Company, and the following clauses shall be modified;—

Clause 11, so that the words ** not being a fully paid share "’ and " other than
fnlly paid shares '* shall be heid to be delete;

Clause 24, so that the words ' not being a fully paid share ** shall be held to
be delete;

Clause 88, so that there shall be added to the end thereof the words ¢ and all
expenses that may have been incurred by the Company by reason of such
non-payment '’

Clause 44, so that the word ** ¢ *~aordinary " shall be substituted for the word
ordinary *';

Clause 86, so that the words from and including '* and every director 7' fo the
end of the clause shall be held to be delete;

Clause 88, so that any person may be appointed or re-appointed a Director of
the Company notwithstanding that at the time of his appointment or re-

@ appointment he shall have attained the age of seventy, and no Director of
the Company shall vacate his office by reason of his having attained the
age of seventy or any other age.

3. The Share Capital of the Company is £10,000, divided into 10,000 Shares
of £1 each.

4. The Company is hereby declared to be a private company, and no invite-
tion shall at any time be made to the public to subscribe for any shares or debentures

of the Company.
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5. The number of members of the Company (not including persons who are
in the employment of the Company and persons who having been formerly in the
employment of the Company were while in that employment, and have continued
after the determination of that employment to be members of the Compauny) shall
at no time exceed fifty; several persons, however, holding one or more shares
jointly, shall be dezmed to be a single member.

8. In ihe event of any member desiring to sell his shares or any of them, he
shall be obliged first of al’ 3~ offer to sell the same at the market price of the day,
that is at such jrice as a williag seller conld get from a willing buyer, to the other
members of the Company, by letter addressed to the Secretary of the Company for
the time, and if his after be accepted within sixty days of delivery thereoi, then io
sell and transfer the same to any member or members of the Company willing to
purchase the same, and failing the price thereof being agreed upon between the
intending transferor und -transferee, then at such price as shall be fixed and ascer-
tained by arbitration, and in the event of more than one member being desirous of
purchasing sach shares, the Directors shall decide in what proportion such members
shall purchase them, or that any one member may purchase the whoie.

" 4. The Directors may, without assigning any reason, decline to register any
transier of shares.

8. For a general mesting a quorum shall be two persons personally present
and holding or representing by proxy in the aggregate at least one-Gfth of the issued
Ordinary Shares of the Company whose holders are entitled to be preseat and vote.

9. Unless otherwise determined by a general meeting, the number of directors
shall not be less than one.

10. The first Directors shall be James Morris Giiries, 7 Norrie Street,
Broughty Ferry, Dundee; and Mrs MARGARET ALICE PHILIP or GILLIES, 7 Norrie
Street, Broughty Ferry, Dundee; and Mrs MARY GILLIES or LoRrNIE, 1 Stanley
Road, Broughty Ferry, Dundee.

11. It is necessary for a Director to hold at least one hundred fully paid
Ordinary Shares in the Company as a qualification for his or her appointment.

12. No Director, except the said James Morris Gillies, shall have any interest
in or any connection with any business, firm or company carrying on business of a
similar nature to that carried on by the Company.

18, The Directors shall be reimbursed by the Company of 2ll reasonable
expenses and outlays incurred by them in prosecution of the Company’s business
and attending board meetings.

14. The Directors, without prejudice to their general powers, may in the name
and on behalf of the Company and from time to time at their discretion borrow from
themselves or from others any sum or sums of money for fhe purposes of the
Company without limit as to amount, and that upon such terms and in such manner
as they think fit,

15. Any Direclor or other officer or member of the Company shall be entitled
to contract with the Company and to engage in any tfransaction with it on such
terms as may be considered expedient, and shall be in no wise liable to account for
apy profit realised by any such contract or transaction.
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18, The Directors shall provide for the safe cusiody of the Company’s seal.
Every instrument {o which the seal shall be affised skall he wbscribed by nne
Director and also by the Secretary, . {in case of his absence} by sume uihuer
petson authorised to act in his place, and with or without witnesses,

17. i 2 membor has no registered address in the Liaited Kingdom and has
not supplied to the Company an address within the United Kingdom for the giving
of natices to him, a notice addressed to him at his ln.t-known address 1 tae United
Kingdom shall be deemed to be duly given to him on the day un which it is posted.

Names, Addresses and Descriptions of Subsceibers,
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