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and That all the requircments of the Companies Act, 1929, in respect of iatters precedent

to the registration of the said Company and incidental chereto have heen complied with.
And I make this solemn Declaration sonscientiously believing the same to be true and by
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virtue of the provisione of the * Statutory Declarations Act, 1835.
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A THE COMPANIES ACT, 1929.

Statement of the Nominal Capital

made pursuant to s. 112 of the Stamp Act, 1891, as amended by ihe Finance
" Acts of 1899, 1920 and 1933. (Nore.—The Stamp Duty on the Nominal Capital

to be impressed above is Ten Shillings for every £100 or fraction of £100.)
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COMPANY . LIMITED BY SHARES.

T
. (Mermorandiim of HMasociation !4’
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YORKSHIRE SHIRT Co. LIMITED

1. T™he name of ‘the Company is "YORKSHIRE
SHIRT CO. LIMITEDY. ‘

2., The Registered Office of the Company
will be situate in BEngland. \

3. The objects for which the Company is
established are :- ‘

(a)

(0)

To carry on business as manufacturers
of and dealers inmen's sbirts_snd.men's
wear generellyand ladies'andchildren's
wear. and as drapers and hoslers,
tailors, dressmakers, hemsiltchers,
costumiers, and men's, women's,
children's and school outfitters..

To promote or assist in the promotion
or menagement and to act as director or
gsecretary of any Company having objects
similax to or complimentary.: to the
objects of the Company and to subscribe,
underwrite, buy or hold the shares,
stock, debentures, debenture stockor
other obligations or assets of such
Ccmpany.
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(c)

(d)

(£)

(g)

(h)

(1)

To carry on any other business sinilar

to or cumplementary to the foregoing
businesses or which in the opinion of
the: Company can be convenlently or
rrofitably carried on in conjunction
with or subsidiary to any other business
of the Company.

To buy, take on lease or hiring agree-
ment or otherwise acquire, lang or any
other property, real or bersgonal,
movable or immovable, or any interest
in such property and to sell, lease,
let on hire, develop such property, or
otherwise turn the same to the advantage
of the Company.

To take out, apply for and acquire by
original grant or by transfer or
assignment or otherwise letters patent,
brevets,d'invention, licenses, conces-
Bions, secret brocesses and inventiong

‘and to use and exXercise the same or to

sell, assign and develop the same or
grant licenses in respect thereof or
otherwise turnthe same to the advantage
of the Company.

To erect, construct, alter snd maintain
buildings, erections and works of all
kinds, wvhether. on the property of the
Company or not.

To invest the money of the Company in o

gfg'manner that the Company may think

To amalgamete enter into Partnership or

Joint purse agreement with or to make
any agreement or arrangement with any
other Company, firm oxr berson carrying

on business agimilar or complementary
to the business of the Company or any
part thereof or to amalgamate with any
such Company, firm 0T person.

To sell, improve, manage, develop,
8xchange or let the whole or any part
of the undertaking of the Company for

cash, shares, debentures or any other
congideration,

e, ~
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(3) To acquire by purchase or otherwise and

(k)

(1)

(n)

(o)

(p)

elther for cash, shares or debentures in
the Company or any other consideration

any other Dbusiness or any interest

therein which in the opinion of the
Company may e conveniently or profit-
ably combined with the business of the
Company .

To lend money ' to customers and others
to grant indemmities and to guarantee

the observanceand performance of ¢bliga« -

tions and contracts by customers and
others.

To borrow monzy and secure the.repayment
thereof by the c¢reation and issue of
mortgages, dehentures, debenture stock
or other securities.

To draw,‘ make, endorse, accept, discount
and negotiate, hills, notes, warrants
and negotiable instruments of all kinds.

To remunerate any Company, firm ox
vrerson for services rendered in the
promotion of the Company ox the issue
or plecing of the shares, stock,
debentures, -debenture stock or other
obligations of the Company and to pay
all expenses incurred in' connection
with such opromotion or the creation,
issue and placing of any such shares,
stock, debentures, debenture stock or
other obligation.

Te grant pensions to employees and ex-
ineloyees end Directors and ex-Directors
onr otiher officers or ex-officers of
the Company thelr widows, children and
dependants and to subscribe to benevolent
and other fundes for the benefit of any
such persons and +to subscribe to or
asslist inthe promotion of any charitable
benevolent or public purpose or object.

To promote the Company's interests by
~Avertising its products and services
41 any manner and in  particular to
give prizes or gifts to customers ox
potential customers and to promote or

T T T T
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take part in competitions, dieplays -

aend exhibitions.

(¢) To distribute all or any of the assets
of the Company in specie between the
members of +the Company in accordance
with their rights,

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

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

AlZ of the foregoing objects shall be read and
consvived a8 separate and distinct objeects and
tiie generalilty of any of such objects ghall net
be abridged or cut down by reference to any
other object of the Company.

4+ The liability of the Members ie limited.
5. The share capital of the Company is

£100 divideq into 100 shares of £1. each.
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%I the several persons whose names addresses and
descriptions are subscribed zre desirous of beling
formed into a Company in pursuance of this
Memorandum of Asgociation, and we respectively
agree to take the number of shares in the capital
of the Company sef opposite our respective names.

S SRR T TITT
3 -~

NAKES ADDRESSKS AND DESCRIPTICNS Fumber of
OF SUBSCRIBERS . - shares
. taken by
gach sub-
scriber.

o Jé%;&ﬁ 4¢%uuu7é2u$é;”*&r
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DATED this M"” day of J(.AM.L

TITHESS to the above signatures :-
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THE COMPANIES ACT 1929,

COMPANY LIMITED BY SHARIES.

i!r:“:::\‘*m.
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YORKSHIRE SHIRT Co. LIMITED

PRELIMINARY

1. The regulatlons set out in Table A in
the First Schedule to the Companies Act 1929
(hereinaftexr referred to as "Table A") shall,
except as herelmnafter provided, apply to the
Company, and (Clause 1 of Table A ghall apply to
the construction of these Articles.

2, Clauses 17, 18, 19, 42, 4%, 50, 54, 64,
65, 66, 69, 72, 85, 101, 104 and 107 of Table A

shall not =2pply %o the Company.

PRIVATE COMPANY

3. The Company ls a Private Company within
the meaning of the Act, and accordingly (1) no
invitation shall he issued to the public <o
subscribe for any shares or debentures of the
Company; (2) the mumber of the members of the
Company, not lncluding persons who are in the
employment of the Company and persons who,having
been formerly in the employment of the Company,
were while inthat employment,and have continued
after the determination of that employment to
be members of the Company shall be limlited to

L
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fifty, provided that where two or more persons
hold one or more shares in the Company Jointly,

they shall for the purposes of this brovision be-

treated asa single member; and (3)_the right to
transfer the shares of the Company is restricteq
in manner hereinafter appearing.

SHARES

4. Subject to the brovisions of Clause 35 of
Table A the shares may be allotted or othervise
dispesed of, to such persons, and for such con-
sideration,and upon such terms as the Directors
Inay determine, but so that, except as brovided

by the Act, no shares shall be issued at a

discount.

5. The Company iy pay a commission to any
bérson in consideration of his subscribing, orp
agreeing to Bubscrive,' whether absolutely op
conditionally,for any shares in the Company, or
Procuring or agreeing te procure subscriptions,
whether absolute Cr conditional, for any shares
in the Company, provided that the commission paid
does not exceed 10 pPer centof the price at which
the shares are issued. '

6. No person shall ©be -recognised by the
Company as holding any share upon any trust and
the Company shall not be boung by or recognise
any equitable interest in any sheare, or (except
only as by these Articles otherwise expressly
pProvided) any othep right in respect of any

share except the absolute right to the entirety

thereof of the registered holder.

shall be executed by or opn behalf of the
transferor eng transferee. The Transferor shall

be deemed 1o remain the holder of & share until .

the name of the transferece ig entered in the
register of members in respect thereof. The
Directorg may suspend -the regiptration during
such Pe€riod or periods not éxceeding in the
wholeﬂaB days in each yeap 85 they shall think
fit. The Directops nay decline to T'eécognigse any
instru@ent of  transfep unless (a) gz fee pot
€xceeding two shillings ang sixpence is paid to
the Company iy respect thereof ang () the
1astrument of transfer is accompanied by the

N
A
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certificate of the shares to which it relates
and such evidence as the Directors may reagonably
require to shew the right of the transferor to
make the transfer.

_ 8. The Board of Directors may, withous
assigning any reason refuse to register any
transfer of shares. If the Directors refuse
to register a transfer of any shares they shall
within two months after the date on which the
transfer was lodged with the Company send to
the transferee notice of the refusal.

PROCEEDINGS AT GENERAL MEETINGS

9. Subject to the provisions of Section
117 (2) of the Act, relating to Special Resolu-
tions,seven days'! notice at the least (exclusive
of the day on which the notice 1is served, or
deemed to be served, but inclusive of +the day
for which notice im given), specifying the
Place, the day, and the hour of meeting, and
in case of speclal business the general nature
of such Tbusiness, shall be given 1in manner
provided by Clause 10 of Table A or in such
other manner (if any) as may be prescribed by
the Company in General Meeting, to such persons
as are under the regulations of the Company
entitled to receilve such notices from the Com-
pany, but with the consent of all the members
entitled to recelve notlce of some particular
meeting that meeting may be convened by such
shorter notice and in such manner as those mem=-
bers may think f1t,

10. Mo business shall be transact:d at any
General Meeting unlegss a gquorum of members 1s
present at the time when the meeting proceeds
to business. Save as otherwise provided by the
regulations of the Ccmpany, two members present
in person or by proxy shall be a quorwm.

11. At any General Mesting a resolution put
to the vote of the meeting shall be declded on
a show of hands, unless & poll is (before or on
the declaration of the result of the show of
hands) demanded by two wembers present in person
or by proxy and entltlsd +Ho vote, or by one
member so present holding not less than 15% of
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d up Capltal of the Company, and”unless
zhgofiiis go gemanded & declaration by the
Cheirman that @ resolution hag ona show of hands
been carried or carried unanimously or by a
barticular majority or lest or not carried by &
particular majority = «. wm entry to that effeot -
in the Minute Book o:  the Company shall be
conclusive evidence of ‘the fact without proof
of the number or proportion of the votes recorded
in favour of or againet such resolution,

YOTES OF MiMBERS

12, On a show of hands every member present
shall have one vote and upon a poll every Member
bresent in person or by broxy shaell have one
Vote for each share ofwhich he is the holder,

b

DIRECTORS
13: The number of Directors shall not be
less than 4twe or more than five and the firast
Directors shall be determined in writing by the
shbscribers to the Memorandum of Association,

14, The remunerationof the Directors shall
from time to time be deétermined by the Company -
in General Meeting, In addition to their remun-
eration the Directors shall be 1epaid such
Teasonable expenses ag they may incur in or
about the business of the Company.

POWERS AND DUTIES OF DIRECTORS

15. The Directors may exercise s8ll the
bowers of the Company to borrow or raise money
and secure the Tepayment thereof by the lssue
of debentures ur other Securities charged on all
Or any part of the undertaking and assets of the
Company Including itg uncalled capital, '

16. Bach Director shall have power o
nominate any Person, approved for that purpose
by the Board of Directors rfox the time veing,
to act or attend 88 alternate Director in his
Place during hig abgence or inability to act
a8 such Director, and at his diseretion o
remove guch alternate Director, and on such
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appointment being made the alternate Dirvector
shall be subject in all respects to the terms
and condltions existing with reference to the
other Directors and shall exercisc and disw-
cherge all the dutfles of the Dilrector he repre-
sents, If theDirector making any suchappointment
as aforesald shall cease to he a Director, the
Dberson appointed by him shell thereupon cease
to have any power or aunthority 'to act ag an
alternate Director. Any appointment or removsl
of an alternate Director under the provisions
of this Clause shall be in . .writing and any
instrunent in writing appointing or removing en
glternate Director shall " he delivered to and
retained by ‘the Company.

DISQUALIFICATION: OF DIRECTORS

17. The office of a Director shall be
vacated - S ;

(a) If he become bankrupt. " -

(b) If he become prohibited from being a
Director by reason of any order made
under Section 217 or 275 of the Act.

(¢) If he be found lunatic ox become of
unsound mind,

(&) If by notice in writing to the Company
~he resign the office of Director.

(e) If he shall &bsent himself from the
Board Meetings contlinuously foxr three
months without the consent of the Boaxd
of Directors and they pass z resolution
confirming his exclusion from the Beard
by reason of such absence.

18, A Director may hold any other office or
placa of profit under the Company, except that
of Audltor, at such remuneration and upon such

terras a3 the Directors may determine.

19, Subject to making such disclosure and
declaration of his interest as is required Dby
Ssetion 149 of the Act, a Director mey contract
with and participate 1in ‘the profits of any

y




.....

AN

/

11,

n ¢t with the Company as 1f he were not a
5&22?03@. A Director may also vote in respect

of such contract or anrrangement.

20. Any member intending to propose f.he
election of a Director (other than a retiring
Director) shall give torthe Company five days’
notice inwriting {exclusive of the day on which
the notlice ls served, but inclusive of the day
for which notice is given) of his intention to
do o and of the full name,address and occupation
of the proposed Director.

Wt

PROCEEDINGS OF DIRBCTORS

21. Any Director may, and on the reqguest
of any Director the Secretary shall,at any time
summon & meeting of the Directors. It shzll not
be necessary to give mnotice of a lMeeting of
Directors to any Director for the +time being
out of the United Kingdom. A written resolution
signed by all the Directors shall be as effective
ag a resolution of the Board of Directors.

22, The Directors may frow +time +to time
entrust toand confer upon the Managing Direstor
or Directors as a Committee all or any of the
powers of the Directors (excepting the -oower to
make calls lssue zllot or forfeit shares borrow
money or issue debentures) as they shall see fit,

23. The Directors may from time to time
appoint or determine the appointment of any one
or more of their number +o Tepresent the Come
bany at any Meeting of Directors, shareholders
or other body at which the Company is entitled
t0 be present and to speak and vote at such
heeting on the Company's behalf. A copy of any
resolution appointing or determining the appoint-
ment.of such representative or representatives
certified +to be correct by the Chairman of the
Meetlng at which such resolution wags pasgsed and
by the Secretary of +the Company shall be zone-

clusive evidence of guch = pointment ey
determination thereof, PE o1 the

INDEMNITY

24, Subject to the brovisions of the Act
every Director or offiger of the Company shall
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be entitled %o he indemniiied, by the Company

againsy all gosts charges losses expenses and -
1impllities incurred by him in the execution and.

discharge of hls duties or in reletion thereto.

NOTICES ‘

25, Notice of every General Meeting ghall

be given as provided by Clause.l03 of Table A
to every member who hag a registered address.
within ithe United Kingdom ox has supplled an

address for the service of mnotices withia the
United Xingdom., No other persons shall Ve
entitled to recelve not;qgs of Genexal;Meetings.

WO gy WPy
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THE COMPANIES ACT . 1948

COMPANY LIMITED BY SHARES

(Copy.)

SPECI AL RESOLUTILO No

. {PURUANT TO THE COMPANIES ACT. 1948, SeoTion 10 AND 141)

oF CZm—

(R =8
THE YORKSHIRE SHIRT geRpeY LIMITED

; ' RASSED ON THE |3TH DAY of Ocrosen 1969

AT AN EXTRAORDINARY GENERAL MEETING OF THE ABOVE-NAMED CoMPANY !
DULY GONVENED AND HELD AT THE REGISTERED OFFICE OF THE COMPANY
6, WEST PARADE ,.. WAKEF LELD) ON THE i37H DAY OF OoTleER 1969,

THE. EOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

THAT WITH THE CONSENT OF THE BoARD OF TRADE. THE NAME OF
THE COMPANY BE. GHANGED TO DOUBLE TWO SALES LIMITED.

. e ~ . . DIRECTOR

-

iy Gormn

uu-o-oooooooo-.SECﬂETAﬂY

g 2T e T T




®, ERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N . G‘Ms
10 262 \.S(V

Whereas

® YORKSHIRE, SHIRT €O LIMITED

was incorporated as a limited company under the

Companies. Aoty 1929,
on the 2791 MNEx 1940 '

And whereas by special resolution of the Company and with the apptoval

of the Board of Trade it has changed its name

Now therefore I hereby certify that the Company is a limited company

incorporated under the name of

DOUSLE TWO SALES LIMITED
_ Given under my hand at London the 307 {cvann, 1962

{(B.V. D, £TYLES 2

Assistoni Registrar of Companies ﬂ?
' L/ ‘ C.1T2




%gj”" X@ Corapanies Registration Office
7&, A, Companies House 55-71 City Road London EC1Y 1BB
G

A Tetephone 01263 9393 ext 380

mﬁ‘%mme TARY Plaase reply to The Registrar ;
EOUBLE TWO SALES LIMITED Your refaience .
TuonKES WHARF LANE !
HAREFLELD Our reference  GAZ list 2840 |
YOAKS. § \
D24/ Té 080 .
3 e 28 JULET
Trear Sie/Madam

1 hercby give notice under section 353(3) of the Companies Act, 1948,

shat after three months from the date of this letter, the name of your

.ompany will be struck off the register and the company w.ll be dissolved
nless objections are received in this office from persons interested.
Should objections be reccived dissolution action will be suspended until they
have been resolved, after which it will proceed. Previous correspondence ”

C:) with the secretary of the company refers.

amabhanbaBbern) nuun--uun--u-uu-uonnunnunuounun-u‘n.-.-uun-.un-nn-u }‘
[’

Yours faithfully

{or Registrar

&

c 24 S
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N IORDAN & SONS LIMITED
SORDAN HOUSE
b HUNSWICK PLALE

i Pt e

1l 40

FER &9 PAID |
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{COPY)  SPECIAL

COMPANIES RCogTpany Number

M resolution S

Of vrerrrenr DOMBLE, TWO SALES e I -

............... TP UUURURRRORRRRNNNUN I Tx Y - e |
PaSSEA th wevvrverrerseenn e meeeseers B8Y OF ovmsvereesssoeesos oo 1.8
At an Extraordinary General Meeting of the members of the above-named company, duly
convened and held at .......... T ﬂ.@ﬁ”ﬁ.&.ﬂﬁf.‘.ﬁﬁ.LANE WAKEFIELD ............... e eareae rrreenree.
on the ........... OO0 Lovow TR V) AU v (5 S 19.89...

the following (1) SPECIAL RESOLUTION was duly passed: —

(2)

That the name of the Company be changed to:-

THREADNECEDLE. CORPORATE CLOTHING LIMITED

B

NOTES
{1) Insert "Special” or "Extraardinaty”’ as the case may be,

{21 This copy Raesolution must be sianed bv the Chairman of the Meatinn or a Directnr ar tha Sneratary af the famnanu anet



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 362080

| hereby certify that

DOUBLE TWO SALES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

THREADNEEDLE CORPORATE CLOTHING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 25 JULY 1989

P. BEVAN
an authorised officer

HCO06B




THE COMPANIES ACT1985. . . ... e -

(COPY) b Comyiany Number
SPECIAL T

o 1 T PSPPI

Threadneed]e Corpor‘at{) C}0thin&-l.'ll.-.lll"lll.lllil'llll!tb-‘llIlIlll.OlllO.'lilv'lll.lI Limited
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Passed the cuemrsDuerersenessrsmscseers GAY OF vooverrrrarse e NOVEIDEL | ivrinrinnrerenens 19,80,

At an Extraordinary General Meeting of the members of the above-named company, duly
convened and held at .......33,Georae Strest, Wakelield, West Yorkshire, WEl
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ON the e Denasinsciernnses 3Y OF cverrrererers e NOVEIREN Lo eenennes 19,80
the following (1) SPECIAL  RESQLUT'ON was duly passed:-

(2)

THAT the regulations contained in the document produced to the meeting
and initialled by the chairman thereof for the purpose of identificalion

be adopted as the Articles of Asspociation of the Company in substitution
for and to the exclusion ol the exisling Ar‘tic]e'loi Association.
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Chairman of ihe Meetin
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NOTES:
{1} insart “Spacial'’ or “Extraotdinary” as the case may be. )
{2) This copy Raesolution must be signed by the Chairman of the Meeting or ¢ Director or the Secretary of the Company, and
must then ba filed with the Registror of Companies within 15 days after being passed.andcanbe sent to Jordan & SonsLtd. for that purposa.
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Company No. 362080

THE COMPANIES ACTS 1985 aND 1989

PRIVATE COMPANY LIMITED BY SHBRES

NEW
ARTICLES OF ASSOCIATION
OF

THREADNEEDLE, CORPORATE CLOTHING LIMITED

(2dopted on 5th November, 1990)

PRELIMINARY

L. In these Articles -

1.1 "the Agt" means the Companies Act 1943 and uny statutory
modification or re-enactment thereof for 4he time being in force,

1.2 "Table A" means Table A of The Companies (Tables A to F)
Regulations 1385 as amended by the Companies {Tables A to F)
{Amendment) Regulations 1985,

1.3 "the holding company" means The Wakefield Shirt Company Limited
(Registered No. 361649),

l.4 words and phrases used in these Articles shall have the
meanings ascribed to them in Table A,

1.4 references to "Regulations" are to a regulation in Table A.

2. Subject as hereinafter provided, the regulations contained in
Table A shall apply to the Company.

3. Regulations 24, 68, 87 and 118 shall not apply to the Company,
but the Articles hereinafter contained and the remaining regulations
of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulatiaons of the Company.

SHARES

4.1 No share shall be issued or allotted to any person unless the
issue and/or allotment has been previously approved -

4.1.1 by special resolution of the halding company and the
Company has reraived a copy of such resolution certified as a
true copy by the Secretary of the holding company, or




4.1.2 in writing by holders of all the issued ordinary
shares of the holding company and the Company has received such
written approval.

4.2 Subject to the Act and to Article 4.1, unissued shares in the
Company shall be under the contcol of the Directors and the
Directors may offer, allot, grant options over, or otherwise deal
with or dispose of unissued shares in the Company to such persons
and generally on such terms, in such manner and at such times as
they may determine.

4.3 The provisions of section 89(1) of the Act shall not apply to
the Company.

4.4 The lien conferred by Regulation 8 shall attacn also to fully
paid shares, and the Company shall also have a first and paramount
lien on all shares, whether fully paid or not, standing registered
in the name of any member, whether he shall be their sole registered
holder or shall be one of two or more Jjoint holders, for all moneys
presently pavable to him or his estate to the Company. Regulation 8
shall be modified accordingly.

TRANSFER OF SHARES

5.1 No share shall be transferred to any person unless the transfer
has been previously approved -

5.1.1 by special resolution of the holding company and the
Company has received a copy of such resolution certified as a
true copy by the Secretary of the holding company, or

5.1.2 in writing by holders of all the issued ordinary
shares of the holding company and the Company has received such
written approval,

and the Directors shall not register any transfer not so approved.
5.2 Subject to Article 5.1, the Directors may in their absolute
discretion, and without giving any reason for so doing, refuse to
register any transfer of a share, whether it is fully paid or not.
Regulation 24 shall be modified accordingly.

5.3 An instrument of transfer of fully paid shares need not be
signed by or on hehalf of the transferee.

GENERAL MEETINGS

6.1 Notice of any General Meeting need not be given to the
Directors orxr the auditors in those respective capacities.
Regulation 38 shall be modified accordingly.

6.2 A poll may be demanded at any General Meeting by the Chairman
or by any member present in person or by proxy and entitled to vote.
Regulation 45 shail. be modified accordingly.




7. A proxy shall be entitled to vote on a show of hands and
Regulation 54 shall be modified accordingly.

DIRECTOQORS

8. A Director shall not be regquired to hold any qualification
shares in the Company.

POWERS AND DUTIES OF DIRECTORS

9. A Director who to his knowledge 1s in any way, whether directly
or indirectly, interested in a contract or proposed contract {(within
the meaning of section 317 of the Act) with the Company shall
declare the nature of his interest at a meeting of the Directors or
of any committee of the Directors in accordance with that section.
Subject where applicable to such disclosure a Director may vote at a
meeting of Directors or of a committee of Directors on any
resclution concerning a matter in which he has, directly or
indirectly, an interest or duty which is material and which
conflicts or may conflict with the interests of the Company and
Regulation 94 shall not apply to the Company.

GRATUITIES AND PENSIONS

10. The Directors may, if previously approved in writing by the
holders of not less than 75 per cent. in nominal value of the issued
ordinary shares of the holding company and¢ -he Company has receivead
such written approval, on behalf of the Co.pany exercise all the
powers of the Company to provide benefits, whether by the payment of
gratuities, bonus, remuneration, pensions or by insurance or in any
other manner (whether similar to the foregoing oxr not), for any
Director or former Director or any relation, connection or dependant
of any Director or former Director who holds or has held any
executive office or employment with the Company or with any body
corporate which is or has been a subsidiary of the Company or with a
predecessor in business of the Company or of any such subsidiary and
may contribute to any fund and pay piemiums for the purchase or
provision of any such benefit. No Director or former Director shall
be accountable to the Company or the members €or any benefit
peri.tted by th.s Article and the receipt of any such benefit shall
not disqualify any person from being or becoming a Director of the
Company. Regulation 87 shall not apply.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

11, Without prejuiice to the powers of the Company under

section 303 of the Act to remove a Director by Ordinary Resolution,
the holder or holders for the time being of more than one half of
the issued ordinary shares of the Company shall have the power from
time to time by notice to the Company to appoint any person or
persons as a Director or Directors and to remove from office any
Director howsoever appointed.

12. Any such appeointment or removal shall be effected by an
instrument in writing signed by the member or members making the
same or in the case of a member being a company signed on its behalf




by one of its Directors and shall take effect upon being lodged at
the registered office of the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

13. Regulation 81(c) shall be amended to read as follows -

"he is, or may be, suffering from mental disorder as defined by
section 1(2) Mental Health Act 1983 or, in Scotland, an
application for his admission to hospital is made under the
Mental Health (Scotland) Act 1984, or he is, or may be,
suffering from any other illness or injury and in any such case
the Directors resclve that he is incapable of properly
exercising his functions as a Director by reason of that fact."

l4. A Director may be removed from office by service on him of a
notice in writing to that effect, signed by or on kehalf of all the
other Directors.

ROTATION OF DIRECTORS

153. The Directors shall not be required to retire by rotation.
Regul=tions 67 and 78 shall be modified accordingly. Regulations 73
to 77, the second and third sentences of Regulation 79 and the last
sentence of Regulation 84 shall not apply to the Company.

ALTERNATE DIRECTQRS

16. Any appointment or removal of an alternate Director made under
Table A shall be effected by an instrument in writing delivered at
the registered office of the Company and signed by the appointor.

l7. If his appointor is for the time being absent from the United
Kingdom oxr otherwise not available the signature of an alternate
Director to any resclution in writing of the Directors shall be as
effective as the signature of his appointor. An alternate Director
shall be deemed to be a Director for the purpuse of signing
instruments to which the seal is affixed and Regulation 101 shall be
modified accordingly.

PROCEEDINGS OF DIRECTORS

18. Any Director or member of a committee of the Directors may
participate in a meeting of the Directors or such committee by means
of conference telephone or similar communications equipment whereby
all yersons participating in the meeting can hear each other and
participation in a meeting in this manner shall be deemad to
constitute presence in person at such meeting, then, if each such
Director so agrees, subject to the Act and the other provisions of
these Articles, those communications may be treated as a valid
meeting of the Directors.

19. The following sentence shall be inserted after the first
sentence of Regulation 72 -

"Any committee shall have power unless the Directors direct
otherwise to co-opt as a member or members of the committee for

4.




any specific purpose any person or persons although not being a
Director of the Company."

20. A sole Director may exercise all the powers conferred by these
Articles on the Directors and for such time as there is not more
than one Director of the Company there shall be no requirement for a
quorum for meetings of Directors. Regulations 88 and 89 shall be
modified accordingly.

BORROWING POWERS

21. The Directors may, if previously approved in writing by the
holders of not less than 75 per cent. in nominal value of the issued
ordinary shares of the holding company and the Company has received
such written approval, exercise all the powers of the Company to
borrow meney upon such terms and in such manner as they think fit,
and subject (in case of any securitv convertible into shares) to
section 80 of the Act to grant any mortgage, change or standard
security over its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, 4ebenture stock and other
securities whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

PURCHASE OF OWN SHARES

22. Subject to the Act, the Company may enter intc any contract for
the purchase of all or any of its shares of any class (including any
redeemable shares) and any contract under which it may, subject to
any conditions, become entitled or obliged to purchase all or any of
such shares and may make payments in respect of the redemption or
purchase of such shares otherwise than out of distributa“le profits
or the proceeds of a fresh issue of shares. Every contract entered
into pursuant to this article shall be authorised by such resolution
of the Company as may for the time being be required by law but,
subject to such resolution, the Directors shall have full power to
determine c¢': approve the terms of any such contract. Neither the
Company nor the Dircctors shall be required to select the shares in
gquestion rateably or in any other particular manner as between the
holders of shares of the same class or as between them and the
holders of any other class or in accordance with the rights as to
dividends or capital conferred by any class of shares. Suhject to
the Act, the Company may agree to the variation of any contract
entered into pursuant to this article and to release any of its
rights or obligations under any such contract. Notwithstanding
anything to the contrary contained in these articles, the rights
attaching to any class of shares shall not be deemed to be varied by
anything done by the Company pursuant to this article. Regulation
35 shall not apply.

OFFICIAL SEAL FOR USE ABROAD

23. The Company may have an official seal for use abroad under the
provisions of the Act, where and as the Directors shall determine,
and the Company me, by writing under the Common Seal appoint any
agent or agents committee or committees abroad to be the duly
authorised agents nf (.2 Company, for ihe purpose of affixing and

-
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using such official seal, and may impose such restrictions on the
use thereof as may be thought fit., Wherever in these Articles
reference is made to the Common Seal of the Company, the refersnces
shall, when and so far as may be applicable, be deemed to include
any such official seal as aforesaid.

NOTICE

24. Every Director of the Company and every alternate Director
shall be entitled to receive notices of General Meetings (at his
usual address or such other address as he may notify to the Company)
in addition to the persons so entitled under the Act. The third
sentence of Regulation 112 shall be deleted.

EXECUTIVE DIRECTORS

25. The Directors from time to time (the "board") and at any time
may appoint any other nerscons to the post of Assistant Directors
(hereinafter called "executive directors") and may define, regulate,
very, limit and restrict their powers, authorities and discretions
and fix, vary and determine their remuneration, duties, immunities
and qualification and may terminate the appointment of any executive
directors as such by resolution of the Board without any claim for
compensation or damages on that account arising. Any person so
appointed shall not be a Director of the Company for any of the
purposes of the Act or of these articles, and accordingly shall not
be a member of the board and shall not use the designation of
"Director"” alone and shall not be entitled to attend any meeting of
the board or of any committee or sub-committee of the board except
upon being invited so to do and if so invited shall not be entitled
to vote at any such meeting but shall at*end any such meeting for
the purpose only of advising and assisting the board or any such
committee or sub-committee and for no other purpose and shall have
no right of access to any books, documents or accounts of the
Company. The appointment of a person to be an executive director
shall not, except as herein provided, alter the terms or conditions
of his or her employment, duties or remuneration. Any extra
remuneration paid to an executive director may be expressed to be
payable in addition to any remuneration otherwise arising from the
empleoyment or services rendered to the Company by the person so
appointed and all such remuneration shall be payable out of the
funds of the Company. The post of an executive dire~tor shall
determine ipso facto if his or her employment in any other capacity
terminates unless otherwise resolved by the board on appointment.
There shall be no limit to the number of executive directors capable
0of being so appointed.

INDEMNITY

26. Subject to the provisions of and so far as may be consistent
with the Act but without prejudice to any indemnity to which a
Director may be otherwise entitled every Director, Auditor,
Secretary or other officer of the Company shall be entitled +o be
indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the execucion and/or
discharge of his duties and/or exercise of his powers and/or
otherwise in relation to or in connection with his duties, powers or




office including (wilithout prejudice to the generality of the
foregoing) any liability incurred by him in defending any
proceedings, civil or criminal, which relate tn anything done or
omitted by him as an officer or employee of the Company and in which
Jjudgement is given in his favour (or the proceedings are otherwise
disposed of without any findings or admission of any material breach
of duty on his part) or in which he is acquitted or in connection
with any application under any statute for relief from liability in
respect of such act or omission in which relief is granted to him by
the Court.

MISCELLANEQOUS PROVISIONS

27. Table A shall be further modified as follows -

(A) in Regulation 37 the words "within the United Kingdom"
shall be deleted,

(B) in Regulation 88 the third sentence shall be deleted,

(C) in Regulation 90 the words "but, if the number of
directors is less than the number fixed as a quorum, the
continuing directors or director may act only for the
purpose of filling vacancies or of calling a general
meeting" shall be deleted,

(D) in Regulation 112 the words "(or to such other address,
whether within or outside the United Kingdom, as he may
supply to the Company for that purpose)" shall be inserted
after "registered address", and

(E) Regulation 116 shall be modified by the substitution of
the words "at the address, if any, whether within or
outside the United Kingdom" for the words "the address, if
any, within the United Kingdom".




THE COMPANIES ACT 1985

{COPY) . Company Number
(1) seeciaL  resolution 352080
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At an Extraordinary General Meeting of the members of the above-named company, duly
convened and held at ... ... Thornes, Wharf Lane, Thornes, Wakaefield
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ON the veneverreseeserereen 23 e DY € rvverenaens ___‘Dcc'.c..gp_bg'r; cosreseesesens tosnrasenssenan 19(J
the following (1)  SPECIAL  RESOLUTION was duly passed:—
{2) IT WAS RESOLVED:-

That the Authorised Share Capital of the company be increased to
£500,000 by the creation of a further 492,900 Ordinary £1 Shares.
These shares to rank pari passu in all respects with the existing
shares.

That the Issued Share Capital of L3 be increased to £300,000 by
the issue of 299,997 Ordinary £1 Sharcs for cash at par.
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COMPANIES FORM No. 123

Motice of increase
in nominal capital
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dated D% Nocpadse t 1991 _the nominal capital of the company has been
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 362080

The Registrar of Companies for England and Wales hereby certifies that

THREADNEEDLE CORPORATE CLOTHING LIMITED

having by special resolution changed its name, is now incorporated

under the name of
THREADNEEDLE COMPANY IMAGE LIMITED

Given at Companies House, Cardiff, the 13th October 1994
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a ViU ompany Number
1) Special resolution 552080

Threadneedle Corporate Clothing
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Passed the , Jwenty First = . of September 1924

At an Extraordinary General Meeting of the members of the above-named company, duly
convened and held at _."I.‘hornes Lane Wharf, Wakeafleld
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onthe .. Iwenty First = = 4s of ..September OO 1 nd

the foliowing (1) RESOLUTION was duly passed: —
(21

That the name of the company be changed to Thread{ieedle
Company Image Limited. s
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C.G.Vreenan
Company Secretary
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POLBOX L THORNES W T ARET ANT,
WAREFELD, WEST YORRSUIRE WL 31)
TEL- 0 37395 TELEN 53744 DUBTWO FAX 24 20000

MINUTES OF THE EXTRAORDINARY GENERAL
MEETING OF THE MEMBERS OF THREADNEEDLE
CORPORATE CLOTHING LIMITED

21st September 1994

In atfendance : . Donner
R.J. Donner
D.P. Sugden
C.G. Freeman

Mr. 1. Donner and Mr. R.J. Donner were acting
as Directors and representatives of the
shareholders.

A special resolution was passed that the name of
the company be changed to Throadneedle
Company Image Limited.

o

C.G. Freeman
Company Secretary
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