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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 153052
The Registrar of Companies for Scotland hereby certifies that

THE WOOLLEN MILL (EDINBURGH) LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Edinburgh, the 13th September 1994

J. HENDERSON

Registrar Of Companies

COMPANILES HOUSE
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COMPANIES FORM No.12

Statutory Declaration of complian>
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

For offic.al use For officlal use
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To the Registrar of Companies
(Address overlcaf)

b e e e ek —

Name of company

* ITE WOOLLEN MILL (EDINBURGH) LIMITED

HOREW DAVID BIRRELL

i

of Seluire Court, 20 Castle Terrace

EDINBURGH EHI 2ET

do solemnly and sincerely declare that | am a [Soliciter engaged in the formation of the company]#t
[mwnnmwwdmu&xWmmmryxaf(xhax:ompnnwimmmamwtx}m}«wxmwnh’emy&tmxxxxx.\'x.\'x
yndatxsasRanI @I FExnd that all the requirements of the above Act in respect of the registration cof the
above company and of matters precedent and incidental to it have been complied with,

And | make this soiemn declaration conscientiously believing the same to be true and by virtue ol the
provisions of the Statutory Declarations Act 1835

 EDINBURGH Ueclarant to sign below

,,;;Z_,/ﬂ/(

Declared a

the First ¢ Sepiember

day o
and _ Ninety four

before me 7[ ! /MLEQQ ,
l T Wl (‘\Jff;{’ ﬂ g L

A Commissioner for Oaths or Notary Public o7 Justice of

lhe Peace or Sclicitor having the powers conferred on a

Commissioner for Qaths.

One thousand nine thdred

For official Use
New Companies Section-.. ..

Presentor's name address and
reference (if any):

Shepherd & Wedderburm W§S
Saltire Court

20 Castle Terrace
EDINBURGH EH1 2ET
031-228-9900

IMCM/HB

Postroom
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COMPANIES HOUSE

This form should be completed in black.

Company name (in full)

Registered office of the company on
incorporation

!'f the memorandum is delivered by ~n
agent for the subscribers of the
memorandum mark 'X' in the hox
opposite and give the agent's name
and address,

Number of continuation sheets attached

To whom should Companies House
direct any enguiries about the
information shown in this form?

Page1

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

IISPELEY

[en]

THE WOOLLEN MILL (EDINBURGH) L

For official use l

IMITED

@ Saltire Court

20 Castle Terrace

Post town EDINBURGH

County/Region

Posicode

EH1 2ET

L]

Name Shepherd & Wedderb

urn WS

RA |Saltire Court

20 Castle Terrace

Post town EDINBURGH

County/Region

Postcode EHL 2ET

o YOS
B eR!

]

A e

Sheoherd & Wedderburn WS (Ref: IMCM/HB)

Saltire Court, 20 Castle Terrace

EDINBURGH Postcode EH1 2ET
Telephone 031'223'°9?‘0 Extension
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N 1

- Company Secretary (sc nowes -5

Name *Siyle/Title
Forenames

Surname

*Honours elc

Previcus forenames

Previous surname

Address

Usual residenlial address must he
given. In the case of a corporation,
give the registered or principal office
address.

Consent signature

Directors (sccnoes -5
Please list divectors in alphabetical order.
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames

Previous surname

Address

Usual residential address must be
given. In the case of a corporation,
give the registered or principal office
address.

Date of birth
Business occupation

Other directorships

*\oluntary details

Page 2 Consent cignature

[es ] v

IAIN MAURY CAMPRELL

METIKLEJCHN

None

None

None

AD| 14 NDalrymple Crescent

Post town EDINBURGH

County/Region

Postcode EH9 2NX |] Country SCOTLAND

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

we.n

Signed v -

@,

Date 3t I 'ﬂfgr‘.

CD| Mr

PAUL WILLIAM

HALLY

None

None

None

AD| 73 Murrayfield Gardens

Post town EDINBURGH

County/Region

Postcode EH12 6DL |  Country SCOTLAND

LDOI 23 l 0|56 , 5|9 I Nationality | NA| BRITISH

IOCI Writer to the Signet

l-(-)"lﬂ Sea-attached list
S

){«/\ bl ot

| consent to act as directer of the com amed on page 1

Signed Date 3“5‘{]4
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Directors (ontinued)

{See nates 1-5)
Name

Address

*Style/Title
Forenames
Surname

*Honours etc
Previou« forenames

Previous surname

Usual residential address must be
given. In the case of a corperation,
give the registered or principal office

address.

[co] e

IAIN MAURY CAMPBELL

MEIKLEJOHN

None

None

None

|AD| 14 Dalrymple Crescent

Posi town EDINBURGH

County/Regicn

Postcode EH9 2NX |  Country SCOTLAND

Dale of birth | DOl 03 I 1z I 514 | Nationality | NA| BRITISH

Business occupation

Other directorships

*Voluntary details

Delete if the form
is signed by the
the subscribers.

Deleteif the form
is signed by an
agent on behalf of

all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

Page 3

OCI Writer to the Signet

OD | See attached list

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

Date Jalﬂ"u,.

Consent signature Signed g‘-\ U.‘L%l
\J

Signature of agent on behalf of all subscribers  Date
Signed Qs«oﬁ Lo %5‘5/ pate 31]2]%%
<
Signed JL W Date 31 ‘ sﬂ oy
Signed Date
Signed Date
Signed Date
Signed Date




List uf Directorships of Paul William Hally

Shepherd & Wedderburn (Trustees} Limited
Shepherd & Wedderburn {Nominees) Liinited

Charlotte Secretaries Limited

List of Directorships of lain Maury Campbell Meiklejohn

Charlotie Secretaries Limited

Shepherd & Wedderburn Limited

Shepherd & Co. Limited

Shepherd & Wedderburn {(Nominees) Limited
Shepherd & Wedderbuin {Trustees) Limited
Scottish Trust focr Underwater Archaeology
Stagecoach APS Trustee Limited

Stagecoach ESOP Trustee Limited
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

THE WOOLLEN MILL (EDINBURGH) LIMITED

I The Company’s name is "THE WOOLLEN MILL (EDINBURGH) LIMITED".

. The Company’s Registered Office is to be situated in Scotland.

11, The objects for which the Company is established are:-

(1) To carry on all or any of tne business or businessc« of importers, exporters,
wholesalers and retailers of, and dealers in, wool and woollen goods,
hosiery, tweeds, yarns, fabrics, clothes and clothing of all kinds; to
manufacture, krit, weave, spin, cut, print, card, dye, bleach, colour and

ctherwise manufacture or prepare wool and woollen goods, hosiery, tweeds,




(2)

(3)

(4)

(5)

2

varns, fabrics, clothes and clothing of all kinds; and to import, export,
manufacture, wholesale and retail, and deal in, goods, articles and artefacts

of every kind and description.

To carry on for profit, directly or indirectly and whether by itself or through
subsidiary, associated or allied companies or firms, in the United Kingdom
or elsewhere any business, undertaking, project or enterprise of any
description whether of a private or a public character and all or any trades,
processes and activities connected with or anciliary or complementary to
any of the businesses of the Company or which, in the opinion of the
Company or the Directors, can be carried on to the benefit of the Company
or which migit, directly or indirectly, cnhance the value of or render

profitable any of the Company’s property, rights or assets.

To carry on business as a general commercial company.

To appoint agents or brokers on commission or representatives of the
Company to act in any of the businesses of the Company through or by

means of branches, agencies, brokers, sub-contractors or others.

To apply for, register, purchase or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d’invention, licences, trademarks, designs,
protections and concessions which may appear likely to be advantageous
or useful to the Company, and to use and turn to account and to

manufacture under or grant licences or privileges in respect of the same and




{6)

(7)

3

to expend money in experimenting upon and testing and in improving or
seeking to improve any patents, inventions or rights which the Company

may acquire or propose to acquire.

To purchase, feu, rent, lease, exchange or otherwise acquire any heritable
or personal property in the United Kingdom or abroad, either for the
Company exclusively or jointly with any companies, associations,
partnerships or persons, which may be deemed necessary or expedient for
the purposes cf the Company; to erect offices, mills, factories, warehouses,
works, dwellinghouses, and other buildings; to maintain, alter, enlarge and
improve the same; and to acquire any rights, servitudes, easements and

p  ‘'=ges in relation tc any lands, water or buildings.

To acquire and undertake the whole or any part of the business, goodwill
and assets of any person, firm or company carrying on or proposing to carry
on any of the businesses which the Company is authorised to carry on, and
as part of the consideration for such acquisition to undertake all or any of
the liabilities of such person, firm or company, or to acquire and invest in,
amalgamate with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for limiting competition, or for mutual
assistance with any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock or Securities that may
be agreed upon, and to hold and retain, or sell, mortgage and deal with any

Shares, Debentures, Debenture Stock or Securities so received.




SO

{8)

(9)

(10}

{11)

{(12)

a
To improve, manage, cultivate, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant rights
and privileges in respect of, or otherwise deal with, all or any part of the

property and rights of the Company.

To invest and deal with the moneys of the Company not immediately
required in such Shares or upon such securities and in such manner as may

from time to time be determined.

To lend and advance money or give credit to such persons, firms or
companies and on such terms as may seem exy ~dient, and in particular to
customers and others having dealings with the Company, and to give

guarantees or security for any such persons, firms or companies,

To secure or guarantee the payment of any sums of money or the

performance of any obligation by any company, tirm or person in any way.

To borrow or raise money in such manner as the Company shail think fit,
and in particular by the issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any money borrowed, raised
or owing, by mortgage, charge, standard security or lien upon the whole or
any part of the Company’s property or assets (whether present or future),
including its uncatled Capital, and also by a similar mortgage, charge,
standard security or lien to secure and guarantee the performance by the

Company of any obligatior or liability it may undertake.




(13)

{(14)

{15}

(16)

5

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

negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, Provisional Order
or Licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any other purpose which
may seem expedient, and to oppose any precceedings oi applications which
may seem calculated directly or indirectly to prejudice the Company’s

interests.

To enter into any arrangements with any Governments or authorities
(supreme municipal, locat or otherwise) or any corporations, companies or
persons that may seem conducive to the attainment of the Company’s
objects or any of them, and to obtain from any such Government, authority,
corpouration, company or person any charters, contracts, decrees, rights,
privileges, and concessions which the Company may think desirable, and to
carry out, exercise and comply with any such charters, contracts, decrees,

rights, privileges and concessions.

To subscribe for, take, purchase or otherwise acquire and hold Shares or
other interests in or securities of any other company having objects
altogether or in part similar to those of the Company or carrying on any
business capable of being carried on sc as directly or indirectly to benefit

the Company, and to purchase or otherwise acquire Shares in the Share



(17)

(18)

{(19)

(20)

6

Capital of the Company subject to the provisions of the Companies Act

1985.

To act as agents or brokers and as trustees for any persor;, firm or

company, and to undertake and kerform sub-contracts.

To remunerate any person, firm or company rendering services to the
Company, either by cash payment or by the allotment to him or them of
Shares or securities of the Company credited as paid up in full or in part or

otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract witn any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling or guaranteeing the
subscription of any Shares, Debentures, Debenture Stock or securiiies of the

Company.

To purchase and maintain insurance for, or for the benefit of, any persons
who are or were at any time Directors, officers, employees or Auditors of
the Company or of any other company which is the holding company of the
Company or in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has any interest,
whether direct or indirect, or which is in any way ailied to or associated
with the Company, or of any subsidiary undertaking of the Company or of

any such other company, or who are or were at any time trustees of any



(21)

{22}

7
pension fund in which any employees of the Company of of any such other
company or subsidiary undertaking are or have been interested, including
(without prejudice to the generality of the foregoirg) insurance against any
liability incurred by such persans in respect of any act or omission in the
actual or purported execution or discharge of their duties or in the exercise
Ol heir powers or otherwise in relation to their duties, powers or offices in
relation to the Company or any such other company, subsidiary undertaking
or pension fund and to such extent as may be permitted by law or otherwise
to indemnity or to exempt any such person against or from any such
liability; for the purposes of this Sub-Clause "holding company” and
"subsidiary undertaking” shall have the same meanings as in Sections 736

and 258 respectively of the Companies Act 198b.

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; to give pensions, aratuities or charitable aid
to any persons who may have been Directors of or may have served the
Company, or to the wives, children or other relatives or dependants of such
persons; to malke payments towards insurance; and to form and contribute
to provident and benefit funds for the benefit of any such persons or of their

wives, children or other relatives or dependants.

To promote any other company for the purpose of acquiring the whele or
any part of the business or property and undertaking any of the Jiabilities of

the Company, or of undertaking any business or operations which may



{23)

(24)

(25)

(26)

8

appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company and to piace or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of

the Shares or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for Shares,

Debentures or securities of any company purchasing the same.

To distribute among the Members of the Company in kind any property of
the Companv, and in particular any Shares, Debentures or securities of other
companies belonging to the Company or of which the Comgpany may have

the power of disposing.

To procure the Company to be registered or recognised in any part of the

world.

To do all such other things as rmay be deemed incidental or conducive to the

attainment of the above objects or any of them.

It is hereby expressiy declared that each Sub-Clause of this Clause shall be

construed independently of the other Sub-Clauses hereof, and that none of the

objects mentioned in any Sub-Clause shall be deemed to be merely subsidiary to the

objects mentioned in any other Sub-Clause.



9
V. The liability of the Memkbers is limited.

V. The Company’s Share Capital is £100 divided into 100 Ordinary Shares of £1 each.

WE, the subscribers to this Memorandum of Association, wish to be formed into a
company pursuant to this Memorandum; and we agree to take thc number of Shares

shown opposite our respective names.

Names and Addresses of Subscribers Number of shares taken by each

Subscriber

A R
Paul William Hally Nne

Saltire Court
20 Castle Terrace

Edinburgh

o U

lain Maury C bell Meiklejohn One
Saltire Court

20 Castle Terrace

Edinburgh

Total Shares taken

o] l

i

DATED 1 September 1894

WITNESS to the above Signatures:-

~F
/ s

s

Andrew David Birr
Saltire Court

20 Castle Terrace

Edinburgh

Write to_the Signet
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

GPANIES T
[ ¥l 27 SEP 19643 ;**f

v —thﬁzﬂhfy §

o EDINBURGH e

ARTICLES OF ASSOCIATION
of

THE WOOLLEN MILL (EDINBURGH) LIMITED

PRELIMINARY

1. Tha Regulations contained in Table A in the Schedule to The Companies {Tables A
to F) Regulations 1985 as amended by The Companies (Tables A to F)
{Amendment) Regulations 1985 {which Table is hereinafter referred to as "Table
A") shali, save insofar as thay are excluded by or inconsistent with the following

provisions, apply to the Company.

2. Regulations 23, 24, 46, 64, 73, 74, 75, 76 and 77 of Table A shall not apply to

the Company.

PRIVATE COMPANY

3. The Company is a private company and accordingly no invitation shall be made to

the public to subscribe for any Shares or Debentures of the Company.
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SHARE CAPITAL

The Share Capital of the Company is £100 divided into 100 Ordinary Shares of £1

each.

All unissued Shares forming part of the Share Capital of the Company on the
incorporation of the Company shall be at the disposal of the Directors, and the
Directors are authorised by this Article to allot, grant options over or otherwise deal
with or dispose of the same to such persons and at such times and on such terms
and conditions as they think proper, but the authority given to the Directors in this
Article shall terminate on the date five years from the date of the incorporation of
the Company and thereafter no Shares shall be allotted or issued by the Directors
{other than in pursuance of an offer or agreement made by the Company before the
expiry of the foresaid authority} uniess the Directors are, in accordance with
Section 80 of the Companies Act 1985, authorised to do so by the Company in
General Meeting. In accordance with Section 91 of the Companies Act 1985,
Sections 89(1} and 90(1) to {8) of the Companies Act 1985 shall be excluded from

applying to the Company.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any Share, whether or not it is a fully

paid Share.

The instrument of transfer of a Share may be in any usual form or in any other form



10.

11,

12

which ihe Directors may approve and shail be executed by or on behalf of the
transferor. The instrument of transfer heed not be executed by or on behalf of the

transferee.

PROCEEDINGS AT GENERAL MEETINGS

A Resolution put to the vote of a General Meeting shall be decided on a show of
hands unless befcre, or on the declaration of the result of, the show of hands a goll
is demanded. A poll may be demanded by the Chairman or by any Member
present. A demand by a person as proxy for a Member shall be the same as a

demand by the Member.

DIRECTORS

Unless and until otherwise determined by Ordinary Resolution, the number of

Directors shall not be subject to any maximum but shall not be less than two.

A Director shall not be required to hold any Share of the Company by way of

qualification.

No person shall be appointed or re-appointed a Director at any General Meeting of

the Company unless:-

(a) he is recommended by the Directors; or

(b) not less than three nor more than 21 days before the date appointed for the
General Meeting there shall have been left at the Registered Office of the

Company a notice in writing signed by a Member duly qualified to attend




13.

13

and vote at the General Meeting of his intention to propose such person for
appointment or re-appointment, and also notice in writing signed by that
person of his willingness to be appointed or re-appointed.
Forthwith after any such notice as is referred to in this Reguiation is left at the
Registered Office of the Company, the Directors shall send a copy of such notice

to each Member of the Company.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money
without limits to amount and upen such terms and in such manner as they think fit
and to grant any mortgage or charge (either fixed or floating) over the undertaking,
property and uncalled capital or any part thereof of the Company and, subject to
Section 80 of the Companies Act 1985, 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.

DIRECTORS NOT TO RETIRE BY ROTATION

The Directors shall not be subject to retirement by rotation. Accordingly, the words
"and may also determine the rotation in which any additional directors are to retire"
in Regulation 78 of Table A, the words "and shall not be taken into account in
determining the directors who are to retire by rotation at the meeting" in Regulation
79 of Table A and the last sentence of Regulation 84 of Table A shall not apply to

the Company.
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SHARE CERTIFICATES

14. tvery Certificate for any Share or Shares in the Share Capital of the Company shall
be signed by Hio Directors of the Company or by a Director of the Company and
the Secrtary of tha: Company, and Regulation 6 of Table A shall be deemed to be

amended =~purdingly.
NO SEAL

15. The Company shall not have a seal.

d Addresses of Subscribers.

(.—n.../( LJ H“(
Paul Willian Hally
Saltire Court

20 Castle Terrace
Edinburgh

o 0

lain Mavury C bell Meiklejohn
Saltire Court
20 Castle Terrace

Edinburah

Dated 1 September 1994

WITNESS to the above Signatures.

Vi ,
v

Saltire . :urt
20 Casile Terrace
Edinburgh

Writer to the Signet




