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Declaration of Compliance with the requirements
of the Companies Act 1948 on application for
registration of a Company

(Pursuant to Section 15(2) of the Companies Act 1948)

Insert the
Name of the

Company e BALLY.  GROUP  (U.K.) LIMITED
Presented by Presentor's Reference.......G5...........

Linklaters & Paines,

Barrington House,

59-67 Gresham Street,

London EC2V 7JA.

Oyoaz P:b‘ln;;i.;;‘[imue;f._o‘;;‘H;um. 537‘ Long E;ﬁ;.-London SEI 4PU, a subsidiary of The Solicitors® Law Statlonery S%;.‘ln{{i Lfg\ist%ds.
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I,  SYDNEY GUY. ANTHONY SCAMMELL. ..o o s oo semsei - st s S

of . Baruington Houge, 59-67 Gresham Street, London EC2V 7JA.

...............

() Here insert: Do solemnly and sincerely deciare that | am (")a5011‘-‘11‘201'Ci'ftheS‘-‘Pl'e‘mecourt
A Solicltor of the
Supreme Court (or
in Scotland a

Solicitor)  engaged . § i
o) (oo .emgaged. in the formation... .

or |

A person  named
in the Articles of .
ASSOCIALION 85 8 | s seesuemns s '
‘
|

Director or
Secretary .

OF oot e eosseee sese seesessesgen e e85 78RBS R 55 554D RS AR08 ‘,
A ;

BALLY, GROUR, (U002« - sssstssmmonsrssstmssssesss stiss Limited :
|

L

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been
complied with. And | make this solemn Declaration conscientiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at.. Barrington House, .. ... \

London. EC2V..7.JA. ‘:7_:___ gc o ( 4
the... Y-8 day of...FePEMALY. s > B '

...................

one thousand nine hundred and seventy-

Before me,
V, \ [ P
(b) Or Bl AT KRR X
ﬁ‘:{f‘c'z Pgr € e Solicitor of the Supreme Court

Peace as the case
may be,
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION " ™" % =o' fnysy
OF |
BALLY GROUP (U.K.) LIMITED

3

1. The name of the Company is "BALLY GROUP (U.K.)

LIMITED".

2, The registered office of the Company will be .

situate in England.

are

(A)

(B)

(c)

3. The objects for which the Company is established

To carry on in all their respective branches the
businesses of boot and shoe manufacturers leather
merchants dressers and tanners and manufacturers
importers and exporters of and dealers both
wholesale and retail in boots shoes and all other
forms of footwear leather hides skins rubber goods
and all other materials articles and goods
commonly used or capable of being used in the
manufacture and production of footwear.

To purchase, take on lease, or in exchange, or
otherwise acquire and hold as investments any

lands or buildings wherever situate, or rights or
interests therein or connected therewith, and to
manage, farm or let the same or any part thereof
for any period, and at such rent and on such
conditions as the Company shall think fit, and

to develop and deal in the same or any part thereof and
to crnstruct and ereect houses, flats, offices,
factories, warehouses and buildings of any kind
thereon; *to lay out roads and pleasure gardens and
recreation grounds; to pull down, alter or improve
buildingss; to plant, drain or otherwise improve
the land or any part thereof.

To carry on business as a holding company and to

acquire subscribe for and hold shares, stocks,
debentures, debenture stocks, bonds, mortgages,
obligations and other securities of any kind issued

by any company, corporation or undertaking of whatever
nature and wherever constituted or carrying on business.




(D)

(B)

(F)

(G

(H)

(I

(J)

To co-ordinate the administration, policies,
management, research, trading and any and all
other activities of and to act as financial
advisers and consiultants to any company or group
of companies now or hereafter formed or
incorporated or acquired and to perform any ¢
services or undertake any duties to or on behal

of and in any other manner assist any such company
or group and either without remuneration or ol
such terms as to vemuneration as may be agreed.

To carry on any business by means, oOr through

the agency of any subsidiary company OF .
companies, and to enter into any ar?angement with
any such subsidiary company for taklng'the profits
and bearing the losses of any such business,

or for financing any such subsidiary company.

To carry on business as importers, exgorters,
manufacturers and merchants of, distributors,
dealers in, wholesalers or retailers of, brokers

of and agents for any materials or products
manufactured, processed or dealt in in any .
business carried on by the Company or any of its
subsidiary companies or required or used for the
purposes of any such business including plant,
machinery and tools of all kinds and to carry on the

business of general merchants, traders and dealers.

To carry on any other business of any nature whatsoever
which may seem to the Directors to be capable of

being conveniently carried on in connection or
conjunction with any business of the Company
hereinbefore or hereinafter authorised or to be
expedient with a view to rendering profitable

or more profitable any of the Company's assets

or utilising its know-how or expertise.

To subscribe, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with,
any shares or other securities or investments

of any nature whatsoever, and any options or rights
in respect thereof, and to buy and sell foreign
exchange.

To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with
bills of exchange, promissory notes, and other
negotiable or transferable instruments or securities.

To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks, copyrights
or other exclusive or non-:.xclusive rights of any
k}nd and to develop and turn to account and deal
with the same in such manner as may be thought fit

and to make experiments and tests and to
all kinds of research work. carry on



t1)

(L)

(M)

(N)

(0)

(P)

(Q)

To build, construct, equip, execute, ¢ rry Sut,
imprave, wirk, develop, administer, malntain,
ranage or control works, plants, factories,
wha?ves, jetties, roads, warehouses, 4epoTs,
2ffices and other buildings, structures or
fac;lltles of all kinds, whether for the purposes
of the Company or for sale, lsttang or hire to

or in return for any consideratinn from any
company, firm or person, and to contribute to or

85818t in or carry out any part of any such
operation,

?o‘amalgamate or enter into partnership or any
jolnt venture or profit-sharing arrangement or

other association with any company, firm or
person,

To purchase or otherwise acquire and undertake
all or any part of the business, property and
liabilities of any company, firm or person
carrying on any business which the Company is
autnorised to carry on or possessed of any
property suitable for the purposes of the
Company .

To promote, or join in the prcmotion of, any
company, whether or not having objects
similar tc those of the Company.

To borrow and raise money and to secure or
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
fit and in particular by mortgages and chargss
upon the undertaking and all or any of the
property and assets (present and future) and
the uncalled capital of the Company, or by the
creation and issue of debentures, debenture
stock or other securities of any description.

To lend money to any company, firm or person ¢a
such terms as may be thought fit and with or
without security and to guarantee oOr provide
security (whether by personal covenant or by
mortgage or charge or otherwise howsoever) for
the performance of the contracts or obligations
of any company, firm or person, and the payment
and repayment of the capital and principal of,
and dividends, interest or premiums payable on,
any shares or other securities of any company,
whether having objects similar to those of the
Company or not, and to give all kinds of
indemnitigs.

Te issus any securities which the Company has
power to issue for any other purpose by way of
securlty or indemnity Or 1in satisfacticn of
any iiapility undertaken or agreed to be
undertaken by the Company.
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(R) To sell, lease, grant 1icences, easements and

other rights over, and in.any other ﬁgnner
deal with or dispose of , the underta l?g%h
property, assets, rights and effects o e
Company or any part thereof for such '
consideration as may be thought flt,.apd in
particular for .shares Or other securities,

whether fully or partly paid up.

i i i rporation of
(S) To procure the registration or inco '
thePCompany in or under the laws of any territory

outside England.

(T) To subscribe or guarantee money for any
national, charitable, benevolent, public,
general or useful object or for any purpose
which may be considered likely directly or
indirectly to further the interests of the
Company or of its members.

(U) To establish and maintain or contribute to any
pension or superannuation funds for the benefit of,
and to give or procure the giving of donations,
gratuities, pensions, allowances or emoluments
to, any individuals who are or were at any time in
the employment or service of the Company or of any
company which is its holding company or is a
subsidiary of the Company or any such holding
company or otherwise is allied to or associated
with the Company, or who are or were at any time
directors or officers of the Company or of any
such other company, and the wives, widows,
families and dependants of any such individuals;
to establish and subsidise or subscribe to any
institutions, associations, clubs or funds
which may be considered likely to benefit any
such persons or to further the interests of the
Company or of any such other company; and to

make payments for or towards the insurance of any
such persons.

(V) To establish or contribute to any scheme for the
acqglsltion.by trustees of shares in the Company
or its holding company to be held by or for the
benefit of employees (including any director holding
a salaried employment or office) of the Company or
(so far as for the time being permitted by law)
any of the Company's subsidiaries and to lend
money (so far as afopesaid) to any such
employees to enable them to acquire shares of the
Company or its holding company and to formulate
and carry into effect any scheme for sharing
profits with any such employees.



(W)

(X

(Y

To distribute among members of the Company in specie
or otherwise, by way of dividend or bonus or by way

of reduction of capital, all or any of the property or
assets of the Company, or any proceeds of sale or
other disposal of any Property or assets of the
Company, with and subject to any incident authorised
and consent required by law.

To do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agents, contractors, trustees or otherwise, and by
or through trustees, agents, subsidiary companies

or otherwise, and either alone or in conjunction
with others.

To do all such other things as may be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of
this clause (except only if and so far as otherwise

expressly provided in any paragraph) shall be separate
and distinct objects of the Company and shall not be in
any way limited by reference to any other paragraph or
the order in which the same occur or the name of the
Company.,

e e e e AT A e o e . A ST gy e &

4. The liability of the members is limited ~

5. The share capital of the Company is £1,000,000

divided into 1,000,000 shares of £1 each,

B VSRR,
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WE, the several persons whose names and addre§s:§ o

are subscribed, are desivous of being fopmedqlgociation,
Company, in pursuance of this Memorandum of .sf e in
and we respectively agree to take the numbgr o} actiVe
the capital of the Company set opposite our respe

names. ‘

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shaﬁes
OF SUBSCRIBERS taken by eac
Subscriber
e C)(/\ﬁ./
f‘\loam\_Dq\dKuDaj'e/’u ’
Barrington House,
58~67, Gresham Street,
London, EC2V 7JA.
. Secretary.
’jQ%CC;%LiK;e——J33 O e
%arrington House, -
59-67, Gresham Street,
London, EC2V 7JA.
Secretary.
Total Shares taken : '
o

DATED the Bss  day of Fillasoes, 19787

WITNESS to the above Signatupes :-
7

Barrington House,
59-87, Gresham Street,
London, EC2V 7Ja,

%ggrefg;;.
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COMPANY LIMITED BY SHATRES ij{

ARTICLES OF ASSOCIATION

OF
BALLY GROUP (U.K.) LIMITED ¢

PRELIMINARY

1. The regulations contained in Part I of Table A in
the First Schedule to the Companies Act 1948 (as amended
by the Companies Act 1967) shall, except as hereinafter
provided and so far as not inconsistent with the provisions
of these Articles, apply to the Company. References herein
to regulations are to regulations in Part I of the said
Table A unless otherwise stated. The regulations in any
Table A applicable to the Company under any former
enactment relating to companies shall not apply.

PRIVATE COMPANY B
2. The Conpany is a private company and accordingly
the restrictions contained in regulation 2 of Part II of
Table A shal} apply.

SHARE CAPITAL

3. . The share ecapital of the Company is £1,000,000
divided into £1,000,000 Ordinary Shares of £1 each.

4, All unissued shares ghall be at the disposal of
the Directors and they may allot, grant options over
or otherwise dispose of them to such persons, at such
times, and on such terms as they think Proper,,

TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares
need not be signed by or on behalf of Fhe transferee.
Regulation 22 shall be modified accordingly.

5. Subject to the provisions of regulation 24 any
share may at any time be transferred to a person Who is
aloeady a member of the Company. Save as aforesaid the
Directors shall have an absolute rlgbt without assigning
any reason therefor to refuse to register any transfer
of a share {whether fully paid or not).

7.

e —
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transfer oo
, Company shall not charge tr sfex .
regisiratggi feeg. yReference@ to fFees in regulations 25

and 28 shall be disregarded.
PROCEEDINGS AT BENERAL HMEETINGS

‘ i 2 by proxy shall ke
8, Two members present 1n person or 1%
a quorum at any General Meeting. Regulation 53 shall be

modified accordingly.

9. 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 58 shall be

modified accordingly.

10. An instrument appointing a proxy ?§y be in any
usual or common form or in any other form wy:ch the
Directors may approve. Regulations 70 and 71 shall not

apply.

11. A vesolution in writing signed by the holders of
fot less than 90 per cent. in aggregate of the issued
. Ordinary Shares shall be as effective as i1f the same

had been duly passed at a General Meeting and

may consist of several documents in the like‘form, each
signed by one or more persons, but a resolution so signed
shall not be effective to do anything required by the Act
to be done in General Meeting or by Special or Extra-
ordinary Resolution. In the case of a corporation the
resolution may be signed on its behalf by a Director or
the Secretary thereof or by its duly appointed attorney
or duly authorised representative,

DIRECTORS

12, Subject as hereinafter provided the Directors
shall not be less than two in number. The first Directors
shall be appointed in writing by the subseribers of the
Memeorandum of Association., The Company may by Ordinary
Resolution from time to time vary the minimum number and/or

fixuand.from time to time vary a maximum number of Directors
Regulation 75 shall not apply.

13. A Director shall not be required to hold an |

v
??ares of the Company by way of qualification. Regulation
shall not apply., A Director who is not a member of the

Company shall neveprtheless be '
at Geneval Meetings. entitled to attend and speak

14, The ordinarp remunerati . \
shall from time tg ti%e ation of the Directers
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in such division for a proportica of remuneration
related to the period during which he has held office.
The Directors may repay to any Divector all such
reasonable expenses ads he may incur in attending and
returning from meetings of the Directors or of any
committee of the Directors or General Meetings o
otherw1§e in or abouv the business of the Company.
Regulation 76 shall not apply.

15. In regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the
Directors shall not apply.

.. 16. A Director may be intermsted, directly or
indirectly, in any contract or arrangement with the
Company or with any other company in which the Company

may be interested and he may hold and be remunerated in
respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any such other company and he or

any firm of which he is a member may act in a professional
capacity for the Company or any such other company and be
remunerated therefor. In relation to any such matter a
Director notwithstanding his interest may vote and be
taken into account for the purposes of a quorum and (save
as otherwise agreed) he may retain for his own absolute use
and benefit all profits and advantages accruing to him.
Regulation 84 shall be extended accordingly.

17, The Diyectors may dispense with the keeping of
attendance books for meetings of the Directors or
committees of the Directors. Regulation 88 shall be
modified accordingly.

18, The office of a;Director shall be vacatea
in any of the events specified in regulation 88
save that a Director shall vacate office under
paragraph (F) of such regulation only if in the
circumstance therein mentioned the Directors
by resolution so determine. The office of a
Director shall also be vacated if he shall in writing
offer to resign and the Directors shall resolva to
accept such offer.

19, The Directors shall not be subject to
retipement by rotation. Regulatiops 89 to 94 and the
second sentences of regulations 95 and 97 shall not

apply.

20, A resolution in writing signed by all the
riprsctors for the time being in the United Kingdom
chail be as effective as a resolution duly passed at
a meeting of the Directors and may con51st.of
several documents in the like form, each signed by
one or more of the Directors. Regulation 106

shall nct apply.




107 to 108 shall extend to
eputy and Assistant Managing
Articles references to a

lude a Deputy or Assistant

21, Regulations
include the posts of D
Director and in these .
Managing Director shall inc
Managing Director.

02, The Divectors may from time to Time appoint
any person to an office or gmployment gaxggﬁeitor"
déesignation or title including the wor

o any exis 2 T L
gngZE;cgugh a gesignation or title. The 1ggiu31§n of
the word "Director" in the.de51gnatlon or title ot
any office or employment with the Company (other than
the office of Managing or Joint Managing or Deputy or
Assistant Managing Director) shall not imply that the
holder thereof is a Director of the Company nor shall

such holder thereby be empowered in any respect to act

as a Director of the Company or be deemed to be a
Director for any of the purposes of these presents.

ALTERNATE DIRECTORS

23, (A) Any Director may at any time by writing
unider his hand and deposited at the registered office,
or delivered at a meeting of the Directors, appoint
any person to be his alternate Director and.may in
like manner at any time terminate such appointment.
Such appointment, unless previously approved by the
Directors, shall have efifect only, upon and subject
to being so approbed.

(B) The appointment of an alternate Director
shall determine on the happening of any event which
if he were a Director would cause him to vacate such
office or if his appointor ceases to.be a Director
(retirement at any General Meeting at which the
Director is re~elected being for such purpose
disregarded),

* (C) An alternate Director shall (except when
absent from the United Kingdom) be entitled to receive
notices of meetings of the Directors and shall be
entitled to attend and vote as a Divector at any

such meeting at which his appointor is not perscnally
present and generally at such meeting to perform

all functions of his appointor as a Director and for
the purposes of the proceedings a+ such meeting the
provisions of these Articles shall apply as if he

were a Direetor. If his appointor is for the

time being absent from the United Kingdom on

digapility his signature to any resolution in
welting gf the Directors shall be as effective

as the signature of his appointor. An alternate
Director shall not (save as aforesaid) have power

10,

ting office or employment with the



o act as

& Director nor shalil '
tegot as he be deemed to be

for the purposes of these Articles.

‘ (D) An alternate Director shall be
entitled to contract and be interested in

and bengfit from contracts op arrangaments and to
be repald expenses and to be indemnified to the
same extent mutatis mutandis as if he were a
Director, but he shall not be entitled to receive
from the Company in respect of his appointment as
alternate Director anv remuneration ékcept only
such part (if any) of the vemuneration otherwise
payable to his appointor as such appointor may bv

notice in writing to the Company from time to
time direct.

INDEMNITY

24. Subject to the provisions of and so far as
may be permitted by the Companies Acts 1948 to
1967, every Director, Auditor, Secretary or
other officer of the Company shall be entitled to
be indemnified by the Companyv against all costs,
charges, losses, expenses and liabilities incurred
by him in the execution and discharge of his duties
or in relation thereto. Regulation 136 shall be
extended accordingly.

11.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
?

—1 "ﬁ};;‘ujkhacxﬁih

N oG«

Barrington Haouse,
59-67, Gresham Street,
London, EC2V 7JA.

Secretary.

}.1LQ;%M+Q_,MjS
arrington House,
59-67, Gresham Street,
London, EC2V.7JA.

Secretary.

DATED the LA day of Fbesnn, 1978 .
WITNESS +to the above Signatures -
Barrington House,

58«67, Gresham Street,
London, EC2V 7JA.

Eram

12,



CERTIFICATE OF INCORPORATION

No. 200040

I hereby certify that

BALLY GROUP (U.X.) LIZITisb

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 12tk February 1975

R. V. WWLoTLEY
LsmserTt Registrar of Companies

Ca73



