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tPlease indicate
whather you are
a Soliertor of
the Supreme
Caurt for in
Scotland ‘p
Solicitor’)
engaged in the
formation of the
company, or
2 person named
as director or
secretary of the
company in the
statement
delivered under
saction 21 of the
Compantes Act
1976

THE COMPANIES ACTS 1943 1€ 1980

Beclarz.ion of compliance with the
requirements on application for
registration of a company

Pursuant to section 3{5) ai thr Compames Act 1980
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Name of Company

British Linen TMund Yanasers Limited

I ROY McWHIRTER,

of WARDEN BRUCE & CO., W.S,, Scotiabank House, 6 Scuth Charlotte Streaot,
tainburgh,

do solemnly and sincerely declare that | amt  Writer to the Signet,

of ' Scotiuban‘k___llquse, 6 South Charlotte Street, Ldinburgh LHZ 4ED engaped in

the formation of BRITISH LINEN FUND MANAGERS LIMITED .
ant’ that all the requirements of the Companies Acts 1948 to 1980

i respect of the registration of the sai] company

and of matters precedent and incrdental thereto have been comphied with.

And | make this solemn Declaration conscientiously believing

the same to be trug and by virtue of the provisions of the

Statutory Declarations Act 1835

EDINBURGH
Declared at . . _ ‘ N Signature of Declarant
/ ‘/" ! ‘
' v 7 . -
the . Twenty ninth dayof ~ March / PR L s e
One thousand nine hundred and Lighty three
beforeme . — = .. . i . R v
A Commussiconer for Oaths or Notary Public ot Justice of the .o L

Peace o) Solicitor having the powers conferred on a

ChFAmsfontE Yo dahst

Presentor's name, address ond

For oflicia! use
reference (if anyl,

NCW EOIpINIe, e Tion it roaenm

WARDEN BRUCE & CO,,W.S.,
Scotiabank Housc,

¢ South Charlotte Street,
EDINBURGH Eli2 4ED,

Ref. BL/B-I/A
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4) Po undertake tha office of tireasurer gnd to keep for any company,
corporation, goverument, commonwealth, state or proviace or
municipal or other authority or public body any register relating
tpo any stocka, funds, shares or sepprities apd to undertake any
duties in relation to the registration of transfers, the issue of
certificates or otherwise: any register or other record in
connection with sueh duties may be kept on magnetic tape or in
accordance with some other mechanieal or electronic system or
otherwise in such form as the Directors may from time to time
prescribe provided that the information contained therein shall be
available in legible form for inspection upon request by such
company, corporation, government, commonwealth, atate or province
or municipal or other authority or public body.

5) To purchase, feu, take on lease, sell, exchange, improve, mortgage,
charge, rent, 1let on lease, hire, surrender, license, accept
surrenders of, and otherwise acquire and/or deal with any
freehold, leasehold, heritadle, moveable, O other promperty,
chattels and effects, erect, pull down, repair, alter, develop, or
otherwise deal with any building or buildings and adapt the same
for the purposes of the Company's business.

6) To purchase or otherwise acquire all or any part of the business or
assets of any person, firm or company, carrying on or formed to
carry on any business which this Company is authorised to carry on
or possessed of property guitable for the purposes of this
Company, and to pay cash or to issue any shares, Stocks,
debentures or debenture stock of this Company as the consideration
for such purchase or acquisiton and to undertake any liabilities
or obligations relating to the property or business so purchased
or acquired.

7) To apply for, purchase or otherwise acquire any patents, licenses or
concessions which may bYe capable of being dealt with by the
Company, or be deemed to benefit the Company and to grant rights
thereout.

8) To sell, let, license, develop or otherwise deal with the underteking, or
all or any part of the property or assets of the Company, upon
auch terms as the Company may approve, with power to accept
shares, debentures or securities of, or interest in, any other
company.

9) To invest and deal with the monies of the Company not immediately
required for the purposes of the Company in or upon such
securities and subject to such conditions as may seem gxpedient.
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10} To leni money with or without security or give credit o such persoas,
firms or companies ani op such terms as may be considered
expedient ani fo receive money on deposit or loan from and pgive
guarantees whether secured on any assets of the Compapy or not or
become security for any persens, firms or companies.

11) To enter into partnership or into any arrangements for joint working in
busineas or for sharing profits or to amalgamate with any person,
firm or company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business or
transaction capable of being conducied ac as directly or directly
to benefit the company.

12) To borrow or raise money upon such terms and on such security as may de
considered expedient, and in particular by the issue or deposgit of
notes, debentures or debenture stock {whether perpetual or not)
and to secure the repayment of any money borrowed, raised or owing
by granting bonds and assignations in security, ex facie absolute
assignations or other conveyances or standard securities or by
mortgage or pledge of or charge fixed or floating over or lien
upon, the whole or any part of the undertaking, property and
assets of the Company both present and future, including its
uncalled capital.

13) To draw, make, accept, endorgse, discount, exectite and issue promiasory
notes, bills of exchange, debentures, warrants, and other
negotiable documents.

14) To procure the Company to be registered in any country or place outside
Great Britain.

15} To purchase, subscribe for, or otherwise acquire and hold shares, stosks
or other interests in, or obligations of any other company or
corporation.

16) To promote, finance or assist any other company for the purpose of
acquiring all or any part of the property, rights and liabilities
of the Company or far any other purpese which may seem directly or
indirectly calculated to benefit the Company.

17) To pay all costs, charges and expenses incurred or sustained in or about
the promotion and establishment of the Company, or which the
Company shall consider to be in the nature of preliminary expenses
including therein the cost of advertising, commissions for
underwriting, brokerage, printing and stationery, and the legal
and other expenaes of the promoters.
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1) To remunerate any persopn, firm or company repdering services to the
{ompany, or in or abpui its formation pr promotion in such wmanner
ag may be thought expedient.

19) To establish and suppert and nid in the establishment and gupport of
funds or trusts calculated to benefit directors or ex~directors,
employees or ex-employees of the Company or the dependants or
connections of such persons and to grant pensions and allowances
to any such persong .

20) To effect, purchase or otherwise acquire and keep up, at the cost of the
Company, any policy or policies of assurance upon the life or
1ives of any persons holding any office or employment under the
company, and to surrender, sell, discharge or upgive any such
policy as aforesaid.

21) To distribute among the members in specie any property of the Company
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.
ﬁ?éi 22) Te do all or any of the above things in any part of the world either
ek alone or in conjunction with others and either as principals,
“ﬂ' sgents, contractors, trustees or otherwise sand either by or

through agents, sub-contractors, trustees or otherwise.

23) To do all such other things as may bde deemed incidental or conducive to
the attainment of the above objects or any of them.

It is hereby declared that where the context so admitz the word
‘company’ in this c¢lause shall be deemed to include any
partnership or other body of persons whether or not incorporated
and, if incorporated, whether or not a company within the meaning
of the Companies Acts 1948.

The objects set forth in eech sub-glause of this Clause shall not be
reatrictively construed but the widest interpretation shall be
given thereto, and they shall not, except where the context
expreasly so requires, be in any way limited or restricted by
reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other sub-clause
or from the name of the Company. None of such sub-clauses or the
object or objects therein gpecified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects
or powers mentioned in any other sub~clause, but the company shall
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have as full a power to exercise all or any of the objects
conferred by and provided in each of the said sub-glauses as if
each sub-clapse contained the objects of a separate company. ‘The
word 'company' in this Clause, except where used in reference to
the Company, shall be deemed to inplude any partnership or other
body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhere.

IV. The liability of the members is limited.

V. The share capital of the Company is £1N0 divided into 100 shares of 1
each.

VI. The shares in the original or any increased capital of the Company may

# be issued with sueh preferred, deferred or other special rights or

such restrictions, whether in regard to dividend, voting, return

of capital or otherwise, as the Company may from time to time

determine. Subject 10 the provisions or Section 72 of the

Companies Act, 1948, the rights and privileges attached to any of

the shares of the Company may be modified, varied, abrogated, or

dealt with in accordance with the provisions for the time being of
the Company's Articles of Association.

} VII. No dividend shall be paid otherwise than out of profits PROVIDED ALWAYS

Ny ;@’ that no monies realised on the sale, repayment or other

T realisations of any capital asset in excess of the book value of
g the same nor any other monies in the nature of an acecretion to

ol capital shall be treated asg profits available for dividend but

that on the contrary all such monies shall for all purposes be
treated as capital.
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e, the feveral persons whose names,

addresses and descriptions arse

subscribed, are desirops of being formed into a Company in
pursuance of this Memorandum of Association, =ng we respectively
agree to take the number 6f sharea in the capital of the Company

NAMES, ADDRESSES AND DESCRIPTIONS
of SUBSCRIBERS.

Number of Shares
taken by each

Subseriber
ROY MeWHIRTER,
Scotiabank Housge,
6 South Charlotte Strect,
EDINBURGH,
EH2 4FD. L/

Writer to the Signet.

RONALD McKUNE,
Scotiabank House,

6 South Charlotte Street,
EDINBURGH,

EHZ 4FED.

Writer to the Signet.

N -
T

. 7-2\,,_) L

0

DATED this Twenty ninth
three.

day of March,

WITNESS to the above signetures:-

7 .
R e ']*‘!Ludugj et o,
MARGARET HARLEY )
Scotiabank House,

6 South Charlotte Street,
EDINBURGH
SECRETARY,

Pl eaterainn, o9 Fooan titdir s
MAUREEN TERRIS ROSS,

Scotiabank House,

6 South Chariagtte Street,
Edinburgh

SECRETARY,

PAGE &
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THE COMPANIES ACTS, 1948 to 1931,

A o o e

COMPANY LIMITED BY SHAR®ES

ARTICLES OF ASSOCIATION

f OF

BRITISH LINEN FUND MANAGERS LIMITED

AR AR e o e e o - .

PRELIMINARY

1. The repulations centained in Part I of Table 'A' in the First Schedule
to the Companies Act, 1948 (hereinafter called Table 'A'), shall
apply to the Company so far as the same are not excluded or varied
hereby. Regulations 22, 24, 70, 71, 79, 88, 89, 90, 91, 92, 93, 94,
and 136 of the said Part I shall not apply to the Company.

2. References to Table 'A' and in these Articles to 'these regulations' or
‘these Articles' shall be construed as references to the regulations
of the Company for the time being in force, whether contained in
Table 'A' or in these Articles. Except as otherwise stated
references herein to particular regulations of Table 'A' are
references to those contained in Part I thereof.

SHARE CAPITAL
VARIATION OF CLASS RIGHTS

3. If any such separate general meeting as is referred to in regulation 4
of Table 'A' shall be adjourned by reason of there being no gquorum
present and if at the adjourned meeting & quorum shall not be
present within half an hour from the time appointed for such
adjourned meeting, those holders of shares of the class in question
wvho are present shall be a quorum and regulation 4 of Table ‘A’
shall be modified accordingly.

4. If any class of shares shall be issued with any preferential right ‘%o
dividend or return of capital, the creation or issuz of other shares
ranking pari pagsu with that cless as regards either dividend or
return of capital shall (unless otherwise expressly provided by the
terms of issue of the said class) be decmed a variation of the
rights of the holders of that class of shares.

y PACE 7 R

o ¥

r
" o '!Q

- -n“,

W'\g

t\ @mﬁ ‘A:I" } n 4

&y '.."-.»‘ i .,“‘
I R T R 5 I PY fé,;‘ » iy

TR TR S




. In regulation 11 of Table 'A' the words "{not beine a fully paid
share}' and the words '(other than fully paid shares)' shall be
omitted therefrom.

TRANSFER OF SHARES

6, The instrument of transfer of any share (other then a partly paid
share) need be executed only by or on behalf of the transferor. The
instrument of transfer of any partly paid share shall be executed by
or on behalf of the transferor and the transferee. The transferor |
shall be deemed to remain the holder of any share transferred by any L
instrument of transfer until the name of the transferee is entered |
in the Register of Members in reapeet thereof.

f

MEMBERS' RESOLUTIONS \

= 7. Subject to the provisions of the Act, a resulution in writing signed by
all the members of the Company who, at the date of such resulution,
were entitled %to receive notice of and to attend and vote at peneral
meetings or their duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a general meeting of the
Company duly convened and held. Any such resolution may consist of

ﬁ&uw several documents in the like form each signed by one or more of the
ﬁﬁgwb members or their attorneys, and signature in the case of a corporate
@@ﬁyf body which is & member shall be sufficient if made by a director

thereof or its duly appcinted attorney.

PROXIES

8. An instrument appointing a proxy may be in any usual or common form or
in any other form which the directors may approve.

MEETINGS

9. At any general meeting a poll may be demanded by the chairman or by any
member entitled to vote present in person or by proxy and regulation
58 of Table 'A' shall be meodified accordingly.

10. If at any general meeting any votes shall be counted which ought not to
have been counted, or might have been rejected the error shall not
vitiate the result of the voting unless it be pointed out at the
same meeting, and not in that case unless it shall, in the opinien
of the chairman of the meeting, be of sufficient magnitude +to
vitiate the result of the voting.

] PAGE 8
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19, "ntil octerdcee etermir 4 by the Company in general meeting the mamber
af diregctors shal! not be less than two nor more than eleven.

18, Any director whe by reguest performs special services or goes or
reailes abroad for any purposes of the Tompany may receive such
extra remuneration by way of salary, commission, percentage of
profits or otherwise as the directors may determine.

13. A director who is in any way either directly or indireetly :interested
in a contract or proposed contract with the Company shall declare
the nature of his interest at a meeting of the directors in
accordance with section 199 of the Act. Subject to such disclosure a
director shall be enti-led to vote in respect of any contract or
arrangement in which he is interested and he shall be taken into
account in ascertaining whether a quorum is present. Paragravohs
(1), and (4) of repulation B84 of Table 'A' shall be omitted

therefrom.

t4. In Regulation 86 of Table A the words 'and every Director present at
any Meeting of Directors or Committee of Directors shall sign his
name in a book to be kept for that purpose’ shall be omitted

therefrom.

15. The 1last sentences of regulations 95 and 97 of Table 'A' shall be
omitted therefrom.

16. A resolution in writing signed by all %he directors shall be as valid
end effectual as if it had been passed at a duly convened board
meeting. Any such resclution may consist of several documents in the
like form each signed by one or more directors or their alternate

directors.

BORROWING POWERS

17. The directors may exercise all the powers of the company to borrow or
raise 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.

DISQUALIFICATION OF DIRRCTORS

18. The office of a director shall be vacated:-

{a) If by notice in wriiing to the Company he resignz the office of
director; or

(b) If he becomes bankrupt or enters into any arrangement with his
creditors; or
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(e} If he is prohibited from being a directsr by an order madc under any
of the provisions cf section 187 of the Act; or

(d) If he becomes of unsournd mind; or

(e) If he is requested in writing by all his co-directors to resign, or

(f) If he shall for more than six months have heen absent without
permigsion of the directors from meetings of the directors held

during that peried and the directors resolve that his office be
vacated; or

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

(h) If he cemsses to be a director on sccount of age hy virtue of Section
185 of the Act.
NOTICES
19. 1In regulation 131 of Table 'A', the words 'in the case of a notice of a

meeting' and all the words after the words 'the letter conteining
C A the same is posted' shall be omitted therefrom.

i WINDING UP

20. In regulation 135 of Table 'A', the words 'with the like sanction'
shall be inserted immediately before the worda 'determine how such
division' and the word 'Members' shall be substituted for the word
'"contributories’.

INDEMNITY

21. Every director, auditor, secretary or other officer of the Company
shall be entitled to be indemnified out of the assets of the Company
against &1l losses or liabilities which he may sustain or incur in
or sbout 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
Judgment is given in his favour or in which he is acquitted or in
connection with any application under section 448 of the Aect in
which relief is granted te him by the Court, and no directer 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.
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NAMEE, ADDEFSIES and PESCRIPTIONS OF SUBSCRIBFRS

ROY McWHTRTER,

Terotisbank House,

6 Fouth Charlotte Street,
EDINBURGCH

EH2 4ED.

Writer to the Signet.

RONALD McKUNE,

Scotiabank House,

6 South Charlotte Street,
EDINBURGH

EHZ2 4ED.

Writer to the Signet.

7 D

DATED this Twenty ninth day of March 1983.

Witness to the above signatures;-

7 .
73 ﬁ'k( (1'“'( Jl“-xkitj tUnbea o,
MARGARET HARLEY
Scotiabank House,
6 South Charlotte Strecet,
Edinburgh
SECRETARY.

'/7"1:7(1 Lo C'\y {L?C‘,Q,é’) .f’£ Zr(;-"-"w
MAUREEN TERRIS ROSS

Scotiabank House,

6 South Charlotte Street,
EDINBURGH,

SECRETARY,
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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 Compantes Acl 1976

\/

Pleage complete

ieglbly, preferably

in black type, or

bold block lettering Narme of Company

* dolote of
Inappropnate

Presenlor's name, address and e
reference (if any): go,: O_f:'?a‘l u?e Pos
WARDEN BRUCE & €0.,W.S,, eneratsectior jFostroom

Scotiabank House,

€ South Charlotte Strect, '
EDINBURGH EH2 4ED | _
Ref, BL/54/A P

Form No. 1

Company number

stcw/s:

BRITISH LINEN FUND MANAGERS

Limited*

The intended situation of the registered office of the company
on incorporalion is as stated below

12 Melville Street, Edinburgh,
It the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X’ in the box opposite and inseil the X
agenl's name and addross below

WARDEN BRUCE & CO,,W.S5., Scotiabank House,

6 South Charlotte Street, Edinburgh EH2 4ED

If the spaces provided on page 2 are insufficient and use hasg been made

of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this slatement
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" I




The caimerss a0 fibhiculars of the persen who i o the persgrs webn e,
1o Ge e hirst director or directors of the coinpany ae as foltows

Busin sy o upation
NEF toatp
2 ROY  MewHIRTER

w,S,.
For ncr Lamels) ince Natinniality
e . . ITISH
£Nant gt 4t geotiabank House, G South Charlotie BRITLS
Strect, Edinhurgh I'Jll2 AED D"“(g ()f D“lh LN ST R PILLEET B
trote b
rote by G6/1/29

St tars f otFer direclorships (ot 5)
WARDEN PRIVATE TRUST COMPANY LIMITED

TRUST AND ADMINISTRATION COMPANY LIMITED

[ hereby consent lo act as director of the company n_:lmcd on page 1

Signature '//U""l (Y ,,\(’é__  Len Date  29/3/83
Name {note RONALD McKUNE Businass vecupattion
¥.5.,
Former name(s} (note 8) Matianahty
- BRITISH

E note 4
“Addre?s( v JSa_:p_t:.ial::anl{ House, 6 South Charlotte

Street, Edinburgh EH2 4ED Date of bith twhere appin at ‘o
e r mwme = 3 mom Lok L4 wbeTE m — — 2k N - (nole 0}27/3/38

Particular~ of other directorships (note 5)

WARDEN PRIVATE TRUST COMPANY LIMITED

- wwn. TRUST_AND .ADMINISTRATION.-COMPANY.LIMITED

I hereby consent {o_ack as director of the company named on page |

Stgnature /M Vo S P DAt 29/3/83

Name (note ) Business occupation

e et s e g wm - = —_ m— e a—

Former name(s) (note 3} Nationality

Addiers frete.d

Date of birth where apphicable)
e {hole h)

farticulars of other directorships (nole 5)

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

Signature Date

Pleane
NESE T
fnghn

dmpor
1heDal
wahe g
FLLIATRY
e
FEIVSTE
Lampa
1970 an
221
. ompal
1945 P
read thy
N pagi
fample
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N/

Importan
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thosa refaared
In sechion
21{2)(0) of the
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1976 amd et
200(3) ot the
Companioy At
194 Frlerine
read e notes
on pivger F badoer
completing (s
part ol the foni

* as required by
section 21(3) o
the Companie
Act 1976

t dafele ns
Appropnate

Signed by ¢ on beke

Signature /( A s L__\{c_ —

| TR IRY S IT R LATHN PTTS CL YT L) I ¢ T N LR (L TR thi [ orsrs Wl afe
b e e e n ey o geant i refare, of the (umpany are as foltows

Mot e 10,08,
P LAIRL BiL), BICKH

botime o ey«

Addies s n

o

Heatiahank House, 6 South Charlotte Strect, kdinburgh LHZ 4ED

Fheteby cone end 1uoacl an e totary o4 the fomsg goy namied o6 fud e 0

’
-

AN MR — - P - — Fipgtie 29/3/83
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+

o

| hereby conaant to ant po o sesre i, Al iba comrany pamal o0 [ ange

A

Signature Dute

g of the memaandurt”

o
!
5
[ty
w
[y
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L
O
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)

Lo {Suvbscnber] jAgent) Dite

- )]
Signatute ~ ___,-_-3 /%2_./,_;_&.;_5;”@(_-@ [frgent) Date 3088
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