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CERTIFICATE OF INCORPORATION

No. 71477

} hereby certily that

FLORENCE CLOTHIERS (SCOTLAND) LIMITED

is this day incorporated under the Companies Acts 1948 w 1976 and thar the

Company i« Limited.

Given under my hand at Edinburgh the 44 May 1980
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a Solicitor of

the Supreme
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Solicitor")
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or a person
named in the
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1976 as a director
or secretary of the
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THE COMPANIES ACTS 1948 TO 1976

Declaration of compliance with
the requirements of the
Companies Acts 1948 to 1976 on
application for registration

of a company

Pursuant to section 15 (2) of the Companies Act 1948 as
amended by the Companies Act 1976

For official use

~ ) Y i

Name of Company

FLRENCE cLoTi fems _ . ( SCOTLAND. ).
Limited*
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__ Limited*

and that all the requirements of the Compames Acts 194810 1 976 in raspeci of
matters precedent to the registration of ihe said company and incidental thereto
have been complied with. And | make this solemn Declaration conscientiously
believing the same 1o be true and by virtue of the provisionz of the

Statutory Declarstions Act 1835
\, - /7
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A Commissioner for Oathsy}
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Oyez Fublishing Limited, Norwich Housg, 11/33 Norwich Sueet, Londan ECAA 1AB, o subsidiary of the Sollitars Law Statienety Socioty Limited.
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COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION
of
FLORENCE CLOTHIERS (SCOTLAND) LIMITED

The name of the Company is "FLORENCE CLOTHIERS (SCOTIL.AND)
LIMITED".

The registered office of the Company will be situate in Scotland.
The objects for which the Company is established are:-

(1) (a) To carry on in Scotland and elsewhere the business of
manufacturers, wholesalers, retailers, importers, exporters,
agents and suppliers of all types of clothing.

(b) To carry on the business of iadies, gentlemens and childrens
outfitters, tailors clothiers dressmakers milliners drapers
furriers hosiers silk mercers and hatters also sports outfitters
haberdashers launderers dyers and cleaners dealers in under-
clothing boots shoes and leather goods of all kinds, badges and
jewellery, gloves dressing cases toiiet articles textile fabrics
fancy goods of all kinds and commodities and things of all kinds
used or required for Sports and Camping equipment, household or
personal use or adornment; and to buy, sell, manufacture let on
hire repair alter manipulate import export and generally deal in
all such articles and things including Government Surplus Clothing
and equipment, as the Company rnay consider capable of being
conveniently dealt with in connection with the above mentioned
businesses of any of them which may be required by customers of
or persons having dealings with the Company.

(2) To carry on any other business whatsoever similar to the main
business of the Company, as specified in sub-clause (1) hereof, or
which can be advantageously or conveniently carried on by the
Company by way of extension of or in connection with any such main
business as aforesaid, or is calculated directly or indirectly to
develop any branch of the business of the Company or to increase the
value of or render more profitable any of the assets, properties or
rights of the Company.

3) To carry out the objects of the Company as principals, agents,
trustees or otherwise, and either alone or in conjurction with others,
and likewise to do all such other things as are incidental or may be
thought conducive to the attainment of the objects of the Company,
and in particular and without prejudice to this generality, in aid of
and for the purposes of the Company.

(4) To scquire and take over the whole or anv part of the business,
property and liabilities of any persons (including therein any partner-
ship or corporation) carrying on any business which the Company is
authorised to carry on, or possessed of any property or rights suitable
for the purposes of the Company.

(5) To take or utherwise acquire and hold shares, stock, debentures or
other securities of or interests in any other company having objects
altogether or in part similar to those of the Company, or carrying on
any business capable of being conducted to as directly or indirectly to
benefit the Company.
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(6)

)

(8)

(9)

(10)

11

(12)

(13)
(14)

(15)

To purchase, feu, excamb, take on lease, hire or otherwise acquire,
any heritable or moveable property, patents, licences, rights or
privileges which the Company may think necessary or convenient for
the purposes of its business, and to construct, maintain and alter any
buildings or works necessary or convenient for the purposes of the
Company.

To borrow or raise money and to secure the payment thereof by
standard security or assignation, or by the issue of debentures or
debenture stock, perpetual or otherwise, or in any other way, and to
burden or pledge all or any of the properties or assets of the
Company, including its uncalled capital.

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

To grant pensions, allowances, gratuities and bonuses to officers, ex-
officers, employees or ex-employees of the Company or the widows
or dependants of such persons, and to support or subscribe to any
charitable or other institutions, clubs, societies or funds.

To lend money with or without security, on any terms that may be
thought fit and particularly to customers or other persons having
dealings with the Company, and to guarantee the contracts or
obligations of customers or other persons as aforesaid.

To invest any moneys of the Company not required for the purposes
of its business in such investments or securities as may be thought
expedient.

To enter into any partnership or arrangement in the nature of a
partnership, co-operation or union of interests, with any persons
engaged or interested or about to become engaged or interested in
the carrying on or conduct of any business or enterprise which the
Company is authorised to carry on or conduct or from which the
Company would or might derive any benefit, whether direct or
indirect.

To amalgamate with any other company t. companies.

To sell, feu, excamb, let or otherwise dispose of the whole properties
and assets of the Company or any part thereof in such manner and for
such consideration as the Company may think fit, and in particular
for shares (fully or partly paid up), debentures, debenture stock or
securities of any other compeny, whether promoted by the Company
for the purpose or not.

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

All {.e foregoing abjects shall be read and construed as separate and distinct
objects, and the generality of any such objects shall not be abridged or cut down by
reference to any other object of the Company.

4.

5.

The liability of the members is limited.

The share capital of the Company is £1,000, divided into 1,000 shares of
£1.00 each.

/

/



WE. the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into u Company in pursuance of this Memorandum of
Association, and we respectively sgree to take the number of shares in the capital of the

Company set opposite our respective names.

NAMES. ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber,
P » 4/'” " 4 ( P< l
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DATED this (WA [d/J /786
WITNESS to the above Signatures:
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION
of
FLORENCE CLOTHIERS (SCOTLAND) LIMITED
PRELIMINARY .

! 1. The Company is established as a Private Company within the meaning
of the Companies Act 1948 and, subject as hereinafter provided, the regulations
contained in Parts I and I of Table A in the First Schedule to that Act, as amended
; in terms of Schedule 2 of the Companies Act 1976 (hereinafter referred to as
#, "Table A") shall apply to the Company.

2. Requlations 5, 24, 53, 71, 75, 77, 79, 88, 96, 97 and 136 of Table A,
Part 1, and regulation 5 of Table A, Part 11, shall not apply to the Company.

-'-{-':lif“‘r\ =~ ;

SHARES.
W
Log 3. The shares shall be at the disposal of the Directors, and they may
’_-,;-f, allot ar otherwise dispose of them to such persons at such times and generally on
1.1 such terms and conditions as they think proper, subject nevertheless to Article 4
*y hereof, and to regulation 2 of Teble A, Part 11, and provided that no shares shall be
issued at a discount, except as provided by section 57 of the Act.
e 4, Unless otherwise determinzd by the Company in General Meeting any
original shares for the time being unissued and any new shares from time to time to
- be created shall, before they are issued, be offered to the members in proportion,

» as nearly as may be, to the number of shares held by them. Such offer shall be
L made by notice specifying the number of shares offered, and limiting a time within
2t which the offer, if not acrepted, will be deemed to be declined, and after the
expiration of such tirme, or on the receipt of an intimatlon from the person to
whom the offer is made that he declines to accept the shares offered, the
Directors may, subject to these Articles, dispose of the seme in such manner as
T they think most peneficial to the Company. The Directors may, in like manner,
Ik dispose of any such new or original shares as aforesaid, which, by reason of the
proportion borne by them to the number of persons entitled to such aoffer as
aforesaid or by reason of any other difficulty in apportioning the same, cannot in
the opinion of the Directors be conveniently offered in manner hereinbefore
provided.

Iy LIEN.

! 5. In requlation 11 of Table A, Part 1, the words "(not being a fully peid
share)! and the words "(other than fully paid shares)" shall be omitted.

. TRANSFER OF SHARES.

. 6. The instrument of transfer of a fully paid share need not be executed
by or on behalf of the transferee and regulation 22 of Table A, Part I, shall be
' modified aceordingly.

7. {a) Subject 8s in these Articles provided, any share may be

transferred to any member of the Company, and any share may be transferred by a

. member to his or her father or mother, or to any lineal descendant of his or her
Lo father or mother, or to his or her wife or husband, and any share of a deceased
Yy mermber may be transferred to the widow or widower or any other such relative as
" aforesaid of such deceased mernber or may be transferred to or placed in the
hames of his or her executors of trustees; and in any such circumstances (but
R subject as aforesaid) regulation 3 of Table A, Part II, shall not apply save to ensure
b tha. the number of members shall not exceed the prescribed limit or to prevent a
:ransfer of shares on which the Company has a lien. e e

.
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(b) A share shall not be transferred otherwise than as provided in
paragraph (a) of this Article unless it first be offered to the members at a fair
value to be fixed by the Company's Auditors, Any member desiring to sell a share
(hereinafter referred to as a "retiring member™) shall give notice thereof in writing
to the Company (hereinafter referred to as a ngale notice") constituting the
Company his agent for the purpose of such sale. No sale notice shall be withdrawn
without the Directors' sanction. The Directors shall offer any share comprised in a
sale notice to the existing members, and if within twenty-eight days after the sale
natice has been given a purchasing member is found, such purchasing member shall
be bound to complete the purchase within seven days. Notice of the finding of the
purchasing member shall be given to the retiring member, who shall be bound on
payment of the fair value to transfer the share to the purchasing member. [f the
retiring member fails to complete the transfer, the Directors may authorise some
person to transfer the share to the purchasing member and may receive the
purchase money and register the purchasing member as holder of the share, issuing
him a certificate therefar. The retiring member shall deliver up his certificate and
shall thereupon be paid the purchase money. 1f within twenty-eight days after the
sale notice has been given the Directors shall not find a purchasing member for the
share and give notice sccordingly, or if within said period of seven days through no
default of the retiring member the purchase is not completed, the retiring member
may at any time within six months after the sale notice was given, but subject to
regulation 3 of Table A, Part II, sell such share to any person and at any price.

(c) No share shall be issued or transferred to any child in pupillarity
or in minority, bankrupt or person of unsound mind.

TRANSMISSION OF SHARES.
8. The proviso to regulation 32 of Table A, Part I, shall be omitted.
PROCEEDINGS AT GENERAL MEETINGS.

9. The following words shall be added at the end of requlation 56 of
Table A, Part I, namely:-
The foregoing provisions of this and the last preceding regulation
shall not apply to a separate General Meeting held under regulation 4
hereof. In the case of any such meeting the holders of shares of the
class affected who are present shall choose nne of their number to be
Chairman of the meeting.

10, The words "or not carried by @ particular majority" shall be inserted
after the words "or lost" in regulation 58 of Table A, Part I.

DIRECTORS.

11. Unless and until otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than two nor more than five.
The following shall be the first Directors of the Company, that is to say:- Morris
Victor Florence, and Mrs Leila Midred Florence.

12, The qualification of a Director shall be the holding of one share of
the Company. A Director may act before acquiring his qualification.

13. The words "in General Meeting" shall be inserted after the words
"ynless the Company” in regulation 78 of Table A, Part L

BURROWING POWERS.

14.  The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled capital,
or any part thereof, and to issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability, or obligation of the Company
or of any third party.



POWERS AND DUTIES OF DIRECTORS.

15. Save only as provided in paragraph (4) of regulation 84 of TableA,
Part 1, a Director may as a Director vote upon any contract or arrangement in
which he is interested or any matter arising thereout and may be gnunted in the
quorum present at any meeting of Directors at which any such contract,
arrangement or matter is considered, and accordingly paragraph (2) of regulation
84 of Table A, Part 1, shall be omitted.

DISQUALIFICATION OF DIRECTORS.
16. The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he resigns the office of

Director.

(2) 1f he ceases to be a Director by virtue of section 182 of the
Act,

(3) If he becomes bankrupt or enters into any arrangement with his
creditors.

(4) 1f he is prohibited from being a Director by an order made
under any of the provisions of section 188 of the Act, or under
Section 28 of the Companies Act 1976,

(5) 1f he becomes of unsound mind.

(6) If he is removed from office by a resolution duly passed under
section 184 of the Act.

17. Any person may be appointed or elected as a Director, whatever may
be his age, and no Director shall be required to vacate his office by reason of his
attaining or having attained the age of seventy years or any other age.

ROTATION OF DIRECTORS.

18. In addition and without prejudice to the provisions of section 184 of
the Act, the Company may by Extraordinary Resolution remove any Director
before the expiration of his pericd of office, and may by Ordinary Resc lution
appoint another Director in his stead. A person appointed in place of a Director so
removed shall be subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he is appointed was last
elected a Director.

PROCEEDINGS OF DIRECTORS.

19. A Director may from time to time by notice in writing to the
Company appoint any person approved by his co-Directors to act as an alternate
Director at any meeting of the Board from which he is himself absent, and may in
like manner remove any person so appointed from his office. An alternate Director
so appointed may also be removed from his office by notice in writing to the
Company given by the co-Directors of the Director by whom he was appointed. An
alternate Director shall not be required to hold any qualification or be entitled to
any remuneration from the Company, but he shall be entitled, while holding office
as such, to receive notice of meetings of Directors and to attend and vote thereat
in place of and in the absence of the Director appointing him.

ACCOUNTS.

20. In requlation 127 of Table A, Part 1, the words "and shall only have
effect subject and without prejudice to the provisions of section 158 (1) (c) of the
Act” shall be inserted after the words "joint holders of any shares or debentures" at
the end of that regulation.

WINDING UP.

21.  In regulation 135 of Table A, Part I, the words "with the like
sanction” shall be inserted immediately before the words "determine how such
fivision," and the word "members' shall be substituted for the word
‘cortributories™.



INDEMNITY.

22, Every Director or other officer of the Company shall be entitled to
be indemnified out of ‘he assets of the Cempany against all losses or liabilities
which he may sustain or incur in or about the execution aof the duties of his office
or otherwise in relation thereto, including any liability incurred by him in defending
any proceedings, whether civil or eriminal, in which judgement is given in his
favour or in which he is acquitted or in connection with any application under
section 448 of the Act in which relief is granted to him by the court, and no
Director or other officer shall be lisble for any loss, damage or misfortune which
may happen to ar be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall 'nly have effect in so far as its
provisions are not avoided by section 205 of the Act.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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STATEMENT ON FORMATION OF A COMPANY TO BE INCORPORATED
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Form No. 1

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2§ of the Companies Act 1876
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Business occupation

KB o

Name'(note 2)

MopRais  VicTen Jirdeives

Nationality

(S5

Former name(s) (note 3)

Address (note 4)

. " Date of birth (where applicable)
(43 287

106 MossGdh. (note 6)
™~

6D (Lly

Particulars of other dlrectorshlps {note 5)
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I hereby consent to act as director of \ne company named on page 1

/}‘/%éﬁ'"{;&}; PP Date // Zf' ‘SQG

Signature

Name (note 2) (”10) Businass occupation

Koo CoAD,

LEN A To0dReD . FlReNce

Nationality

FSwdof:

Former name(s) (note 3)
Address {note 4)

10 . MOSSCIGL_ _Fedd. . .

Date of birth {(wherc apphicabie}

Gl Gey JRY

—_— - {nole 6) N
N
Particulars of other directorships {note 5)
NIl U
| hereby consent tp act as d:rector «f the company named on page 1
Signature ‘y /[/ /:t{f“,_, pate []- L7 C¢
Name (note 2) Business occupation
Former name{s) (note 3) . Nationality
Address {note 4)
. Dale of birth (where applicablie)
R T N {nole B}
Particutars of other directorships (nute 5) \\
- \\

| hereby consent to act as direcior of the company named on page \1\

Signature Date \\g
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to be given are
those relerred to
in section
21{2)(a) ol the
Companies Act
1876 and section
200(2} of the
Companies Act
1948, Please
read the notes
an page 4 belore

completing this
part of the torm,




Please do not
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binding margin

N/
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The particulars
to be given are
those referred 1o
in section
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Companies Act
1976 and section
200(3) ol the
Companies Acl
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read the notes
on page 4 betore
compleling this
part ol the torm.

* asrequired by
section 21{3) ot
the Companier
Act 1976

1 delete as
appropriale

The name(s) and particulars of the person who 1s, ot the persons whao are,
lo be the first secretary, or joint secretaries, of the company are as follows

NI PN ( lfl\ ; \

Former name(s)(note 3;

Address tnm?s 4 &j) 100 »: oR -3

AR

158 g B L

4 [w

T M

27

I hereby consent 10 act as secretary of the company named on page 1

] ) Pe o
Signature Q/,// ‘;‘/Q;}&(Lc, T O TR

Mate

Name{noles 28 7}

N

Former name(s)(nmeh\

Addressinotes 4 & 7)

™

N
| hereby consent to act as secielary of thesgompany named on page |

Signature

Date

Signaed by or on behalf of the subscitbers of the memorandum®

-
P

/f . &7
Signature ', /;/ Tl e €0 [(Subscriber] [Agent}] Dale

i h

i o

- ‘f! ’ ( t =
Signature ,/ {/'/é“'q(_c

[Subscnber] [Agentil Date e (0 'nit
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. Company No. 71471 / %
. Compaxyy Limited Ly Shares
- o Plorence Clothiers (Sootland) Ltd.

. E 14 York Street
L , Glasgow G2 8J3.

oo Pagaed Oth July, 1981,

D% . At an ixtraordinary Genergl lleeting of the lMembers of

. Flerence Clothiers (Seotland) Ltd., duly convened and held at .
L 74 York Stpest, Glasgow G2 &JZ on the 9th day of July, 1981, the

- *i following Speciol Resolution was duly passed.

R

-Y

“A

R T

Yhat the Ordinary Share Capital of the Company be increased
2 o £50,000, from the present £1,000. The incroase to consiat of £49,000
' ".Opdinary Shares of £1 each. Yhe rights and conditions applicable to
. theose ghares will be the came as those applicable to the original sharesS. ¢

i coL ‘//////%’Mw Chaixman




At an ixtraordinary Cenorcl Heeting of the danmboxs of
Florence Clothters (Scctlund) Ltde, duly convensd und held at
- T4 Yoxk Uteeal, Ulasgov G2 8J4 on the 6th doy of Docomber 1982,
tha Coilowing Lpeooial Reaolution was duly pacsed.

That toe Urxdinayy Shuare Cepital of the Uenpany be inoreaged
t0 K70,000 from the present £50,000. 4Lhe inarcane 4c¢ consint of
- E20,000 Ordinary dhares of «t eache The rights and conditdcns
‘npplicablo to those shares will bo tho gsarma sa those eppiisable to the

origine) sharpo,

Wilice

[ .
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Form No 10
THE COMPANIES ACTS 1248 TG 1976 : —

Notice of increase in noininal capital

Pursuant to section 63 of the Companies Act 1948

L R .

Pleage do not
writo inthls
binding maigin

¥

Plammgml;ﬂy To the Regisirar of Companies rf.-‘_?[('_)fjisj-a!-u_s‘e Company number :
"u'ﬂ%,.pm I}
i black tynw, o LQil__Q_: A iy

baid bieck lotiering Name of Company

l *delole if

inappropriate R — S — w ;
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
@ fg:;;?p?lsa!a [entraordinary} [speciallt resolution of the company dated A Towy 9y
the nominal capital of the company has been increased by the addition thereto of the sum of
Note g Uq, oo beyond the registered capital of ¢ _{ , =0

This nolice and a

PJlnted copy of A printed copy of the resoiution authorising the increase is forwarded herewith
23;3:%:2‘220 The additional capital is dividad as foliows :

incrazsemustbe g

! forwardsdtothe  § Number of shares Class of share
i Roglstrar of :
- Companies

within ¥5 days

alter the passing

ofthe resalution L\-q‘ oo m“\fg.;,u_' —€- | — >0

TR A
Nominal amount of each share

v,

(Iif any of the new shares are preference shares state whether they are redeemable or hiot)

The conditions (eg. veting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

Please tick here if
continued overleaf

«_// . “
tdefels s Signed / if%//é« R 3 {Director) [Searetary)} Date

¥ Ty 145¢
appropriate -
Presentor's name, address and i For otf’cial use
referance (it any): | Ganeral section Post ¢
-
‘(‘\ o P
- b L I
ey k&\q‘




Plosso do not
write inthls
binding margin

\

Plasgo complele

lagibly, proferably

Inblack type, or

bold Blocit Ie.mrlnq Name of

‘delete if
inappropriate

tdelote &5
appropriate

Nole

This notice and a
printed copy o}
thea resolution
authorising the
Incraase mustte
forwarded to the
Registrar of
Companies
within t5days
aftertho passing
ol the resolution

tdalote as
appropriate

Form No 10

THE COMPANIES ACTS 1248 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

For official use Company number
W iy

To the Registrar of Companies

Company

v~

i

L L Limited"* j
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
[e2srmordiTrary) [special]t resolution of the company dated _ SLxTH_Oetitr Qe 982

the nomina! capital of the company has been increased by the addition thereto of the sum of

g_ro vuO beyond the registered capital of £ S$o,ovo

A printed copy of the resolution authorising the increase Is forwarded herewith
The additional capital is divided as follows:

: Number of shares Class of share Nominal amount of each share § -

1le ove SRR (whn -t“) -

(If any of the new shares are preference shares state whether they are redeemabie or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new

shares have been or are {o be issued are as follows:

Please tick here it
continued overleaf

i /
Signed NW‘ Mw ¥ [Director] [Gecrataryl] Cate L bﬂu._)—'l.( {?‘61-
Presantor's name, address and For ofticial use

Geonoral section

referance (if any):

T

B . T v

-
[T LT
l|~‘uh|':.g.
» v,

= "
»

2



hereinbefore/
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DISK 41
ARTASSFLOCLO
THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN
of
FLORENCE CLOTHIERS {SCOTLAND) LIMITED
PRELIMINARY

1. The Company is established as a Private Company within the meaning of the
Companies Act 1948 and, subiect as hereinafter provided, the regulations
contained in Parts I and II of Table A in the First Schedule to that Act, as
amended in terms of Schedule 2 of the Companies Act 1976 (hereinafter referred
to as “Table A") shall apply to the Company.

2. Regulations 5, *10, 24, 53, 71, 75, 77, 79, 88, 96, 97 and 136 of Table
A, Part I, and regulation 5 of Table A, Part II, shall not apply to the
Company. ' ‘

- SHARES

3. The shares 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 think proper, subject nevertheless to Article
4 hereof, and to requlation 2 of Table A, Part II, and provided that no shares
shall be issued at a discount, except as provided by section 57 of the Act.

4. Unless otherwise determined by the Company in General Meeting any original
shares for the time being unissued and any new shares from time to cime to be
created shall, before they are issued, be offered to the members in proportion,
as nearly as may be, to the number of shares held by them. Such offer shall
be made by notice specifying the number of shares offered, and limiting a time
within which the offer, if not accepted, will be deemed to be declined, and
after the expiration of such time, or on the receipt of an intimation from the
person to whom the offer is made that he declines to accept the shares offered,
the Directors may, subject to these Articles, dispose of the same in such manner
as they think most beneficial to the Company. The Directors may, in like
manner, dJispose of any such new or original shares as aforesaid, which, by
reason of the proportion borne by them to the number of persons entitled to
such offer as aforesaid or by reason of any uther difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in manner

*ne adopted by Special Resolution of the




hereinbefore provided.
LIEN

Se In regulation 11 of Table A, Part I, the words "(not being a fully paid
share)" and the words"(other than fully paid shares)" shall be omitted.

TRANSFER OF SHARES

6. The instrument of transfer of a fully paid share need not be executed by
or on behalf of the transferee and regulation 22 of Table A, Part I, shall be
modified accordingly.

7. (a} Subject as in these Articles provided, any share may be transferred
to any member of the Company, and any share may be transferred by a member to
his or her father or mother, or to any lineal descendant of his or her father
or mother, or to his or her wife or husband, and any siare of a deceased member
may be transferred to the widow or widower or any other such relative as
aforesaid of such deceased member or may be transferred to or placed in the
names of his or her executors or trustees; and in any such circumstances (but
subject as aforesaid) regulation 3 of Table A, Part II, shall not apply save
to ensure that the number of members shall not exceed the prescribed limit or
to prevent a transfer of shares on which the Company has a lien.

(b} A share shall not be transferred otherwise than as provided in
paragraph (a) of this Article unless it first be offered to the members at a
fair value to be fixed by the Company's Auditors. Any member desiring to sell
a share (hereinafter referred to as a "retiring member") shall give notice
thereof in writing to the Company (hereinafter referred to as a "sale notice")
constituting the Company his agent for the purpose of such sale. No sale
notice shall be withdrawn without the Directors sanction. The Directors shall
offer any share comprised in a sale notice to the existing members, and if
within twenty-eight days after the sale notice has been given a purchasing
member is found, such purchasing member shall be bound to complete the purchase
: within seven days. Notice of the finding of the purchasing member shall be
1 given to the retiring member, who shall be bound on payment of the fair value
‘ to transfer the share to the purchasing member. If the retiring member fails
to complete the transfer, the Directors may authorise some person to transfer
the share to the purchasing member and may receive the purchase money and
register the purchasing member as holder of the share, issuing him a certificate
therefor. The retiring member shall deliver up his certificate and shall
thereupon be paid the purchase money. If within twenty-eight days after the
sale notice has been given the Directors shall not find a purchasirj member for
the share and give notice accordingly, or if within said period of seven days
through no default of the retiring member the purchase is not completed, the
retiring member may at any time within six months after the sale notice was
given, but subject to requlation 3 of Table A, Part II, sell such share to any
person/
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person and at any price.

(c) No share shall be issued or transferred to any child in pupillarity
or in minority, bankrupt or person of unsound mind.

TRANSMISSION OF SHARES
8. The proviso to regulation 32 of Table A, Part I, shall be omitted.
PROCEEDINGS AT GENERAL MEETINGS

9. The following words shall be added at the end of regulation 56 of Table
A, Part I, namely:-

The foregoing provisions of this and the last preceding
regulation shall not ar=ly to a separate General Meeting held under
regulation 4 hereof. I the case of any such meeting the holders
of shares of the class affected who are present shall choose one cZ
their number to be Cha.rman of the meeting.

10. The words "or not carried by « particular majority" shall be inserted after
the words "or lost" in regulation 58 of Table A, Part I.

DIRECTORS

11. Unless and until otherwise determined by the Company in General Meeting,
the number of the Directors shall not be less than two nor more than five.
The following shall be the first Directors of the Company, that is to say:—
Morris Victor Florence, and Mrs. Leilz Mildred Florence.

12. The qualification of a Director shall be the holding of one share of the
Company. A Director may act before acquiring his qualification.

13. The words "in General Meeting" shall be inserted after the words "unless
the Company" in regulation 78 of Table A, Part I.

BORRCWING POWERS

14. The Directors may exercise all the powers of the "ompany to borrow money,
and to mortgage or charge its undertaking, property and uncalled capital, or
any part thereof, and to issue debentures, debenturz stock, and other securities
whether outright or as security for any debt, liability, or obligation of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTCHS

15. Save only as provided in paragraph (4} of regulation 84 of Table A, Part
1, a Director may as a Director vote upon any contract or arrangement in which
he is interested or any matter arising thereout and may be counted in the cuorum
present at any meeting of Directors at which any such contract, arrangement or
matter is considered, and accordingly paragraph {2) of regulztion 84 of Table
A/
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A, Part I, shall be omitted.
DISQUALIFICATION OF DIRECTORS
16. The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he resigns the office of
Director.

{2) If he ceases to be a Director by virtue of section 182 of the Act.

(3) If he becomes bankrupt or enters into any arrangement with his
creditors.

(4) If he is prohibited from being a birector by an order made under any
of the provisions of section 188 of the Ackt, or under Section 28
of the Companies Act 1976.

{5) If he becomes of unsound mind.

{6} 1If he is removed frcm office by a resolution duly passed under
section 184 of the Act.

17. Any person msy be appointed or elected as a Director, whatever may by
his age, and no Director shall be required to vacate his office by reason of his
attaining or having attained the age of seventy years or any other age.

ROTATION OF DIRECTORS

18. In addition and without prejudice to the provisions of section 184 of
the Act, the Company may by Estraordinary Resolution remove any Director before
the expiration of his period of office, and may by Ordinary Resolution appoint
another Director in his stead. A person appointed in place of a Dir¢v-mst SO

removed shall be subject to retirement at the same time as if he had i.<ome

a Director on the day on which the Director in whose place he is appoi::&d was
last elected a Director.

PRCCEEDINGS OF DIRECTORS

19. A Director may from time to time by notice in writing to the Company
appoint any person approved by his co-Directors to act as an alternate Director
at any meeting of the Board from which he is himself absent, and may in like
manner remove any person so appointed from his office. An alternate Director
so appointed may also be removed from his office by notice in writing to the
Company given by the Co-Directors of the Director by whom he was appointed.
An alternate Director shall not be required to hold any qualification or be
entitled to any remuneration from the Company, but he shall be entitled, while
holding office as such, to receive notice of meetings of Directors and to attend
and vote thereat in place of and in the absence of the Director appointing him.

ACCOUNTS

20. In regulation 127 of Table A, Part I, the words "and shall only have
effect subject and without prejudice to the provisions of section 199 (1}(c)
of the Act" shall be inserted after the words "joint holders of any shares or
dehentures/



- 5=
debentures" at the end of that regulation.
WINDING UP

21. In regulation 135 of Table A, Part I, the words "with the like sanction"
shall be inserted immediately before the words "determine how such division,"
and the word "members" shall be substituted for the word "contributories",

INDEMNITY

22, Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability incurred by
him in defending any proceedings, whether civil or criminal, in which judgement
is given in his favour or in which he is acguitted or in connection with any
application under section 448 of the Act in which relief is granted to him by
the court, and no Director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. But this Article shall
only have effect in so far as its provisions are not avoided by section 205
of the Act.

PURCHASE OF CWN SHARES

23*, Subject to the provisions of the Companies Act 1985 the Company may
purchase its own shares (including any redeemable shares) and make a payment

in respect of the redemption or purchase of its own shares otherwise than out .

of distributable profits of the Company or the proceeds of a fresh issue of
shares.
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DISC 31
NOTEXTFLOCLO

COMPANIES ACT 1985

U FLORENCE CLOTHIERS (SCOTLAND) LIMITED Ty

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company held at 129 St.
Vincent Street, Glasgow, on Friday 2nd December 1988 at 3 p.m. the following
Resolution was proposed and passed as a Special Resolution of the Company:-

That the Articles of Association of the Company be altered as follows:—

a) by the insertion of the number "10" between the numbers "5" and "24" in
Requlation 2 of the Articles; and

b) by the insertion of the following new Regulation, to be numbered Regulation
23.

. PURCHASE OF OWN SHARES

23, Subject to the provisions of the Companies Act 1985 the Company may
ol . purchase its own shares (including any redeemable shares) and make
Ly a payment in respect of the redemption or purchase of its own shares
= otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

'fﬁéféﬂfbﬂ%e@axue

- Chairman.
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COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

FLORENCE CLOTHIERS (SCOTLAND) LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the members of Florence Clothiers
(Scotland) Limited duly convened and held at 2 Blythswood Square, Glasgow

on 9th January 1989 at 4 p.m. the following Resolutions were duly passed as
Special Resolutions of the Company:-

1.

2.

3.

That pursuant to Sections 162 and 164 of the Companies Act 1985 the Company
shall purchase out of its distributable profits on lst May 1989, 17,500
Ordinary Shares of £1.00 each fully paid in the Company from Morris Victor
Florence and that at a price of £8.00 per share all in pursuance of the
terms and conditions contained in the proposed contract among the Company,
the sald Morris Victor Florence and the remaining shareholders of the '
Company being Leila Mildred lincoln or Florence, Howard Lawrence Hyman,
Linda Thelma Florence or Hyman, Paul Benjamin Stern and Susan Florence orx
Stern, a copy of which proposed Contract is submitted to the meeting and
initialled by the Chairman as relative hereto.

That pursuant to Sections 162 and 164 of the Companies Act 1985 the Company
shall purchase out of its distrituteble profits on 1lst May 1989, 17,500
Ordinary Shares of £1.00 « .ch fully paid in the Company from Leila Mildred
Linecoln or Florence and that at a price of £8.00 per share all in pursuance
of the terms and conditions contained in the proposed contract among the
Company, the said Leila Mildred Lincoln or Florence and the remaining
shareholders of the Company being Morris Victor Florence, Howard Lawrence
Hyman, Linda Thelma Florence or Hyman, Paul Benjamin Stern and Susan
Florence or Stern a copy of which proposed Contract is submitted to the
meeting and initialled by the Chairman as relative hereto.

That the Articles of Association of the Company be altered as follows:-

a) by the deletion of the existing Regulation 12 and substitution of the
following Regulation to be numbered Regulation 12:-

12. A Director shall not require a share qualification.

(b) by the deletion of the number 77" presently situated between the
numbers "75" and "79" in Regulation 2 of the Articles.

P~ =y R — e
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DISK 41 .
ARTASSFLOCLO SC1/igi
THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

FLORENCE CLOTHIERS (SCOTLAND) LIMITED

PRELIMINARY

1. The Company is established as a Private Company within the meaning of the
Companies Act 1948 and, subject as hereinafter provided, the regulations
contained in Parts I and II of Table A in the First Schedule to that Act, as
amended in temms of Schedule 9 of the Companies Act 1976 (hereinafter referred
to as "Table A") shall apply to the Company.

2. Regulations 5, *10, 24, 53, 71, 75, 79, 88, 96, 97 and 136 of Table
A, Part I, and regulation 5 of Table A, Part II, shall not appiy to the
Company.

SHARES

3. The shares 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 think proper, subject nevertheless to Article
4 hereof, and to regulation 2 of Table A, Part II, and provided that no shares
shall be issued at a discount, ~xcept as provided by section 57 of the Act.

be Unless otherwise determined by the Company in General Meeting any original
shares for the time being unissued and any new shares from time to time to he
created shall, before they are issued, be offered to the members in proportion,
as nearly as may be, to the number of shares held by thenm. Such offer shall
be made by notice specifying the number of shares offered, and limiting a time
within which the offer, if not accepted, will be deemed to be declined, and
after the expiration of such time, or on the receipt of an intimation from the
person to whom the offer is made that he declines to accept the shares offered,
rhe Directors may, subject to these Articles, dispose of the same in such manner
as they think most beneficial to the Company. The Directors may, in like
manner, dispose of any such new or original shares as aforesaid, which, by
reason of the proportion borne by tliem to the nunber of persons entitled to
such offer as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be convenlently offered in manner
hereinbefore/

#As adopted by Special Resolution of the Company on 2nd December
OAs adorted by Special Resolution of the Company on 9th Januaryc://
)
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hereinbefore provided.
LIEN

5. In requlation 11 of Table A, Part I, the words "(not being a fully paid
share)" and the words"{other than fully paid shares)" shall be omitted.

TRANSFER OF SHARES

6. The instrument of transfer of a fully paid share need not be executed by
or on behalf of the transferee and regulation 22 of Table A, Part I, shall be

modified accordingly.

7. (a) Subject as in these Articles provided, any shate may be transferred
to any member of the Company, and any share may be transferred by a member to
his or her father or mother, or to any lineal descendant of his or her father
or mother, or to his or her wife or husband, and any share of a deceased member
may be transferred to the widow or widower or any other such relative as
aforesaid of such deceased member or may be transferred to or placed in the
names of his or her executors or trustees; and in any such circumstances (but
subject as aforesaid) requlation 3 of Table A, part II, shall not apply save
to ensure that the number of members shall not exceed the prescribed limit or
to prevent a transfer of shares on which the Company has a lien.

(b) A share shall not be transferred otherwise than as provided in
paragraph (a) of this Article unless it first be offered to the members at a
fair value to be fixed by the Company's Auditors. Any member desiring to sell
a share (hereinafter referred to as a "retiring member™) shall give notice
thereof in wciting to the Company (hereinafter referred to as a "sale notice")
constituting the Company his agent for the purpose of such sale. No sale
notice shall be withdrawn without the Directors sanction. The Directors shall
offer any share comprised in a sale notice to the existing members, and if
within twenty-eight days after the sale notice has been given a purchasing
member is found, such purchasing member shall be bound to complete the purchase
within seven days. Notice of the finding of the purchasing member shall be
given to the retiring member, who shall be pound on payment of the fair value
fo transfer the share to tre purchasing member. If the retiring member fails
to complete the transfer, the Directors may authorise some person to transfer
the share to the purchasing member and may receive the purchase money and
register the purchasing member as holder of the share, issuing him a certificate
therefor. The retiring member shall deliver up his certificate and shall
thereupon be paid the purchase money. 1f within twenty-eight days after the
sale notice has been given the Directors shall not find a purchasing member for
the share and give notice accordingly, or if within said period cf seven days
through no default of the retiring member the purchase is not completed, the
retiring member may at any time within six months after the sale notice was
given, but subject to regulation 3 of Table A, Part II, sell such share to any

pecson/
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person and at any price.

(¢) No shave shall be issued or transferred to any child in pupillarity
or in minority, bankrupt or person of unsound mind.

TRANSMISSION OF SHARES

8. The proviso to regulation 32 of Table A, Part I, shall be omitted.
Re,, 2o e

* PROCEEDINGS AT GENERAL MEETINGS

9. The following words shall be added at the end of regulation 56 of Table
A, Part I, namely:-

The foregoing provisions of this and the 1last preceding
regulation shall not apply to & separate General Meeting held under
regulation 4 hereof. In the case of any such meeting the holders
of shares of the class affected who are present shall choose one of
their numbér to be Chairman of the meeting.

10. The words “or not carried by a particular majority” shall be inserted after
the words "or lost" in regulation 58 of Table A, Part I.

DIRECTORS

11, Unless and until otherwise determined by the Company in General Meeting,
the number of the Directors shall not be less than rwo nor more than £ive.
The following shall be the first Directors of the Company, Lhat is to say:-
Morris Victor Florence, and Mrs. Leila Mildred Florence.

012, A Director shall not require a share qualificatiom.

13. The words "in General Heeting" shall be inserted after the words "unless
the Company” in regulation 78 of Table A, Part 1.

BORROWING POWERS

14, The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property and uncalled capital, or
any part thereof, and to issue debentures, debenture stock, anc other securities
whether oulright or as security for any debt, liability, or obligation of the

Company or of any third party.
POWERS AND DUTIES GF DIRECTORS

15. Save only as provided in paragzaph (4) of regulation 84 of Table A, Part
I, a Director may as & Director vote upon any contract or arrangement in which
he is interested or any matter arising thereouc and may be counted in the quorum
present at auy meeting of Directors at which any such contract, arrangement or
matter 1is considered, and accordingly paragraph (2) of regulation 84 of Table

A
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A, Part I, shall be omitted.

DISQUALIFICATION OF DIRECTORS

l6. The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he resigns the office of
Director.

(2) 1If he ceases to be a Director by virtue of section 182 of the Act.

(3) 1If he becomes bankrupt or enters into any arrangement with his
creditors.

(4) If he is prohibited from being a Director by an order made under any
of the provisions of section 188 of the Act, or urder Section 28
of the Companies Act 1976.

{5) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly passed under
section 184 of the Act.

17. Any person may be appointed or elected as a Director, whatever may by
his age, and no Director shall be required to vacate his office by reason of his
attaining or having attained the age of seventy years or any other age.

ROTATION OF DIRECTORS

18. In addition and without prejudice to the provisions of section 184 of
the Act, the Company may by Extraordinary Resolution remove any Director before
the expiration of his period of office, and may by Ordinary Resolution appoint
another Director in his stead. A person appointed in place of a Director so
removed shall be subject to retirement at the same time as if he had become
a Director on the day on which the Director in whose place he is appointed was
last elected a Director.

PROCEEDINGS OF DIRECTORS

19. A Dir..tor may from time to time by notice in writing to the Company
appoint any persw approved by his co-Directors to act as an alternate Director
at any meeting =¥ the Board from which he is himself absent, and may in like
manner rcemove any person so appointed from his office.  An alternate Director
¢c appointed may also be removed from his office by notice in writing to the
Company given by the Co-Directors of the Director by whom he was appointed.
An alternate Director shall not be required to hold any qualification or be
entitled to any remuneration from the Company, but he shall be entitled, while
holding office as such, to receive notice of meetings of Directors and to attend
and vote thereat in place of and in the absence of the Director appointing him.

ACCOUNTS

20. In regulation 127 of Table A, Part I, the words "and shall only have
effect subject and without prejudice to the provisions of saction 199 (1){c)
of the Act" sha') be inserted after the words "joint holders of any shares or

debentures/
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debentures" at the end of that regulation.
WINDING UP

21. In regulation 135 of Table A, Part I, the words "with the like sanction"
shall be inserted immediately before the words "“determine how such division,"
and the word “members" shall be substituted for the word "contributories”.

INDEMNITY

22, Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability incurred by
him in defending any proceedings, whether civil or criminal, in which judgement
is given in his favour or in which he is acquitted or in connection with any
application under section 448 of the Act in which relief is granted to him by
the court, and no Director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. But this Article shall
only have effect in so far as its provisions are not avoided by section 205
of the Act.

PURCHASE OF OWN SHARES

23*, Subject to the provisions of the Companies Act 1985 the Company may
purchase its own shares (inciuding any redeemable shares) and make a payment
in respect of the redemption or purchase of its own shares otherwise than out
of distributable profits of the Company or the proceeds of a fresh issue of
shares.
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COMPANIES FORM No. 169

Return by a company purchasing
its own shares
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Pursuant to section 169 of the Companies Act 1985

Please do not
write in

this margin
Please do not write
in the space below,
For inland Revenue
use only.

To the Registrar of Companies
For official use Company number

Please complete - - -
legibly, preferably r T T ‘-\1 71477
in black type, ar L e b
bold block lettering

Name of company

* insert full name l . s I
of company Florence “lothiars (Scatland ) Limited i
Note

Shares were purchased by the company under section 162 of the above Act as
follows:

This return must be
delivered to the

Registrar within a
period of 28 days . .
beginring with the Class of shares rdinary
tirst date on which
shares to which it
relates were
delivered 10 the Number of shares ~O0
company purchased 35,700
Nominal value of £
each share
Datels} on which the
shares were delivered 25 89
to the company
§ A private company Maximum prices paid g M/
is not required to for each share B
give this
information . ; ;
Minimum prices paid § 1/
for each share w/A

The aggregate amount paid by the company for the shares

10 which this return relates was: £280,000

66 of the Finance Act

Stamp duty payable pursuant to section
per £100 or part of £100 £1, 400

1986 on the aggregate amount at 50p
i

-.\esanationt irector

1 Insert Director, Sighed Date 2nd May, 198¢
Secretary, .
Recelver, N\ s e N
Administrator, \m \ . \/ . x4 o
Qdml"‘s‘»':r""'e Presentor’s ame-gddress and -por officia!’ps"g \, \
R:f:gxgrr Scotlang) _reference (if a.n\/): General Section/ , !ost\room
as oppropriate  Bishop and Hobertson . i L e i
Chalmers, \ . ;.
2 Blythswood Sqguare, o ,‘
ulaspov - .

snc./GiH/EB
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