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Declaration of compliance with
the requirenjents of the -
Companies Acts 1 84€ t0 1976 on K

amended by tha Companies Act 197¢ ‘

For official use

1493631);

Name of Company
{

r o MINDCHARM

l, __HOWARD THOMAS

of _70/74, cTpy ROAD, = L
LONDON ECly 2DQ,
do solemnly and sincerely declare that | amj_A PERSON NAMED 1N THE STA'-I—'E—I‘;I-ENT
DE.P_IVERED JNDER SECTION 21 oF THE COMPANIES ACT 1976 AS SECRETARY
of_ MINLCHARM _— '
_ ' L | Limited*

andthat all the requirements of the Companies Acts 1 948t01976in respect of
Matiers precedent to the registration of the said

Statutory Declarations Act 1835 . L
Declaredat 11 Brea.ms_liuz.ldings

in the Cify °f London Ec4
..____—_,_-—-—-—._____‘h-—._._-*'_‘_"—'——_____‘_ '———-—_,‘ﬁy——
the . _ —--Ef.d________day of APRIL

One thousand nine hundred and Eighty.

before me\ﬂ_.ua&‘ (

A Commissioner for OathS'{'

—— —r— r— o

Prasentor’s name, address =

and reference (if any) ; For official use

Genaral section Postroom
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The Companies Acts 1948 to 1976
COMPANY LIMITED BY SHARES

. MEMORANDUM OF ASSOCIATLON I
‘ PN
. A
%
£45303113 | oo o
MINDCUARM LIMITED <~ Y -
{E%D

The name of the Company is "MINDCHARM LIMITED".

2. The registered office of the Company will be situate '///
‘ ‘in England,

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

[ (A) To carry on all or any of the husinesses of general_
merchants and traders, manufacturers, assemblers, distri-
aun . ‘butors, importerxs, exporters, merchants, Factors and shippers
, of and wholesale and retall dealers in goods, wares, pro-
; duce, products, commodities, fancy goods, handicrafts, and
i merchandise of every description, to act as agents for and
1

to enter into agreements and arrangements of all kinds on
behalf of such persons, firms or companies as may be thought
expedient, and to negotiate, assign and mortgage or pledge
for cash or otherwise, any such agreements and the payments.
due thereunder and any property the subject thereof, to '
carkry on all ox any of the businesses of mall order specia-
; lists, credit and discount traders, cash and carry traders,

_ manufacturers' agents, commission and general agents,
brokers, factors, warehousemen, and agents in rewpect of

raw and manufactured qoods, of all kinds, and general rail-’
way, shipping and forwarding agents and transport contrac-
tors; to create, estabiish, bulld up, and malntain an
organisation for the marketlng, selling, retailing, servicing,
advertisement, distribution ox introduction of the products,
merchandise, goods, ware, and commodities dealt in or
services rendered hy any persons, firms or companies, and
to partilcipate in, undertake, perform, and carry out all

: kinds of commercial, trading and financial operations and

! " all or any of thHe operations ordinarily performed by import,
! export and general merchants, factors,.shippers, agents,

i traders, distributors, capitalists, and financiers, either

v on the Company's own account or otherwise; ahd to open and
establish shops, stalls, stores, markets and dapaua ior the
sale, collection and distribution of the qoods‘ﬁg

the Company.
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(B) To earry on any other trade or business whatsoever
which can, in the opinion of the Board of Directoxs,

be advantageously carried on by the Ceompany in connection
with or as ancillary to any of the abovse businesses or
the general business of the Company, or further any of
its objects.

(C) To puxrchase, take on lease or in exchange, hire or
otherwlise acquire and hold for any estate or interest
any lands, buildings, ecasements, rights, privileges, ‘
concessions, patents, patent rights, licences, secret -
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind for such consider-
ation and on such terms as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservolrs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise
the erection, construction and maintenance cf any of the
above.

(E) To borrow or raise oxr secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the bhorrowing or raising of money by the Company to
become a member of any building society.

(F) To mortgage and charge the undertaking and all or
any of the real and personal property and assets, present
or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount, and for such consideration and with
and subject to such rights, powers, privileges and con-
ditions as may be thought fit, ‘iebentures or debenture
stock, either permanent or redesmable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed ox other assurance.

(G) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts

or oblizations of the Company or of its customers or
other persons or corporations having dealings with the
Company, or in whose husinesses or undertakings the
Company is interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guaiantee the obli-
gatlions and contracts of any person or corporation.

{(Z) To make advances to customers and others with ox

without security, and upon such terms as the Company may
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approve, and generally to act as bankers for any person
Qr corporation,

(T} To grant pensions, allowances, gratuities and bonnses

to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependants or connections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contributery or non-
contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their depen-
dants or connections, and to support or subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated
directly or indlrectly to bencfit the Company or its
employees, and to institute and maintain any club or
other establishment or profit-sharing scheme calculated
to advance the interests of the Company or its officers
or employees.

(K} To d&raw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and other
negotiable instruments.

(L) To invest and deal with the moneys of the Company
not immediately regquired for the purposes of its business
in or upon such investments or securities and in such
manner as may from timas to time be determined.

(M) To pay for any property or rights acquired by the
Company, elther in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or othexrwise, or by any securities
which the Company has power to issue, or partly in one
mode and partly in another, and generally on such texms
as the Company may determine.

(N) To ‘accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paild-up shares of any company or corporation,
with or without deferred or preferred or special rights
or rastrictions in respect of dividend, repayment of
capltal, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or
other securities of any company or coxporation, or
partly in one mode and partly in another, and generally
on such terms as'the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or
securities so acquired.

(0) To enter into any partnership or joint-purse
aArrangement or arrangement f£or sharing profits, union
of interests or co~operation with any company, firm or

\i.person carsying on or proposing to carry on any business
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whthin the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or
securities of any such company, and to guarantee the
contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or

: securities of and to subsidisce or otherwise assist any
T - such company,

(P) To establish or promote or eoncur in establishing
Or promoting any other company whose objects shall
include the acquisition and taking over of all or any
of the assets and liabilities of this Compainy or the
promotion of which shall be in any manner calculated to
advance directly or indirectly the objects or interests
of this Company, and to acquire and hold or dispose of
shares, stock, or securities of and guarantee the payment
of the dividends, interest oxr capital of any shares,
gtock or securities issued by or any other ohligations
of any such company.
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(Q} To purchase or otherwise acquire and undertake all
: ‘or any part of the business, property, assets, liabilities
i and transactions of any person, firm or company carrying
i on any business which this Company is authorised to carry
Onl

}wmman%wm« (R} To sell, improve, manage, develop, turn to account,

| ) exchange, let on rent, reyalty, share of profits or

‘ ctherwise, grant licences, casements and other rights in

' or over, and in any other manner deal with or dispose of

& the undertaking and all or any of the property and assets
| for the time being of the Company for such consideration

! as the Company may think fit.

| (8) To amalgamate with any other company whose objects
are or include objects similar to those of this Company ,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
. liabilities of this or any such other company as afore-
i sald with or without winding up, or by sale or purchase
P (for fully or partly paid-up shares or otherwise) of all
i Ox a controlling intexest in the shares or stock of this
} or any such other company as aforesaid, or by partnership,
or any arrangement of the nature of partnership, or in any -

other manner.

(T} To distribute among the membars in specie any property

of tie Company, or any proceeds of sale or disposal of

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 hy law.
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; (U) To do all or any of the above things in any mart of
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the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in con-

-



Junetion with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(V) "o do all such other things as are incidental or
conducive to the above objects or any of them.

And 1t is hereby declared that in the constxuction of this

.¢lause the word "company" except where used in reference to

.the Company shall he deemed to include any person or partnership
‘or other hody of persony, whether incorporated or not incor-

] .porated, and whether domlailed in Great Britain or elsewhere,

' ‘and that the objects specified in the different paragraphs of

“""“|4; The liability of the members is limited. ’///!
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5. The share capital of the Company 1s £100, divided into 100

shares of £1 each, The shares in the original or any increased
capital may be divided into several classes, and there may be
attached thereto respectively any preferential, deferred or
other special rights, privileges, conditions or restrictions
as. to dividend, capital, voting or otherwise.

hJ
AXLY

4

o this clause shall, except where otherwise exXpressed therein, be
: in nowlse limited by reference to any other paragraph or the

! ‘name of the Company, but may be carried out in as full and

f rample a manner and shall be construed in as wide a sense as if

leach of the said paragraphs defined the objects of a separate,

‘distinct and independent company . -
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WE, the several pPersons whose names ang addresses are sub-
‘seribed, arg desirous of heing formed into a Company in
Pursuance of this Memorandum of Association, and we respec-
tively agrea to take the number of shares in the capital of
the Company set Opposite our respective names.

NAMES , " ADDRESSEE AND Number of Shares

DESCRIPTIONS OF taken by each
SUBSCRIBERS N 277 Subscriber

H. THOMAS, //,/f
70/74 City Road,
London ECly 2pQ. .

Gompany Registration a ent.

k
n

'C. MILFORD-COTTAM, ONE _—

70/74 Clty Road N

London ECly 2pQ. (:4va%%j%Tftt’(EEV%UWWW1/
Q o -~
‘Company Registration Agent, e

:Dated this 2nd day of April 1980 -

@88 to the above Signatures:- ¢

170/74 cf Road, -
‘London EMLY 2DQ, f/f

|Company Registration Agent.
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The Companies acts 1948 to 1976 ”
COMPANY F5,IMITED BY SHARLS

ARTICLES oF ASSOCIATION

| of 1493631

MINDCHARM 1IMITED /

PRELIMINARY
‘1. (a) Subject as hereinafter'provided, the regulations

‘contalned in Parts I and IT of Table A in the First Schegple
'to the Companies act 1948 (hereinafter referred to am "Tablae
A") shall apply to the Company .

; (b) Regulations 3, 5, 24, 53, 71, 75 79, 88,796 and 97
0f Table A, Part I and regulation 5 of Table A, Part II shall
not apply to the Company.

)
£
E ' SHARES

(Fegulation 2 of Table A, Part II, and to the provisions of
.the next following Article, to such persons at such times andg
‘generally on such terms and conditions as they think Proper,
‘and provided that no shares shall he issuea at a discount,
except as provided by section 57 of the act. '

3.  Unless otherwise determined by the Company in General
‘Meeting any original shares for the time being unissued and
fany new shares from time to time to be created shall, before
they are issued, he offered to the members ip Proportion, as
nearly as may be, to the number of shares held by them. Such
©ffer shall be made by notice specifying the number of shares
‘'offered, ang limiting a time within which the offer, if not
;accepted, will be deemed to be declined, and after the ex-
ipiration of such time, or on the receipt of an intimation
from the person to whom the offer is made that he declines
ito accept the shares offered, the birectors may, subject to
‘these Articles, dispose of the same in such mannexr as they
‘think most beneficial to the Company. The pirectors may, in
like manner, dispose of any such new or orliginal shares as
‘aforesaid, which, by reason of the propoxtion borne by them
'to the number of persons entitled to such offer ag aforesaid
[OF by reason of any other difficulty in appertioning the same,

o
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Irlation 22 of Table A, Part I, shall he modified accordingly,

"
; DIRECTORS

canhot in the opinion of the Directors he convenientl ered
tn manner hereinbefore provided, tly off

4,  Subject to the provisions of section 58 of the act,
any preference shares may with the sanction pf a Special
Regaolution he issued upon the terms that they are or at the
option of the Company are liable to he redeemed.

‘ LIEN

5. In regulation 11 of Table A, Pnrtii, tha words "(not
being a fully paid share)" and the words " (other than fully
pald shareg)" shall be omitted. ‘

TRANSFER OF SHARES

6. The instrument of transfer of a fully paid share need
not be executed by or on behalf of the transferee and regu~

i 7. Uniess and untll otherwise deterimined by the Company in
‘General Meeting, the number of thé Directors shall not be less

s+ than.one nor more than five. The first Directors will be the

Iperson or persons named in the Statement delivered to the
"Reglatrar of Companles in accordanze with Section 21 of the

; Companies Act 1976,

28. If and so long as there shall be one Director only he
shall be entitled to exercise all the povers and shall carry

~iout all the duties assigned to Directors and the provisions

tof these Articles and the regulations of Table A shall be

' cons trued accordingly.

I
!9. The words "in General Meeting" shall be inserted after

the words "unless the Company" in regulation 78 of Table A,
Part I.

BORROWING POWERS

'10. The Directors may exercise all the powers of the Company,

to borxow money, and to mortgage or charge its undertaking,
‘property and uncalled capital, or any part thereof, and to
tlgsue debentures, debenture stock and other securities whether
‘outright or as security for any debt, liability or obligation

. 0f the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

ill. A Director may vote in respect of any contract or arrange-
-ment in which he is interested and he counted i the quorum
Epresent at any meeting at which any such contract or arrangement

. 1s proposed or considered, and if he shall so vote his vote

» shall beé counted. 'This Article shall have effect in substitution
fﬁ;.ﬂqragraphs () and (4) of regulation 84 of Table A, Part I,
.which paragraphs shall not apply to the Company.

i 8
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DISQUALIFICATION O DIRECTORS

12, The office of a Director shall be vacated-

(L) If by notice in writing to the Company he
resigns the office of Pirector.

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

{3) If he becomes hankrupt or enters into any
~ o arvengement with his creditors.

(4) IE he is pProhibited from being a Director
by an order made under any of the provisions

! of ‘saction 188 of the Act, or section 28 of

the Companies Act 1976.
(5) If he becomes of unsound mind.

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

13. Any person may be appointed or elected as a Director,

~‘Whatever may be his age, and no Director shall be required

to vacate hils office by reason of his attaining or having
attained the age of seventy vears or any other age,

REMOVAL OF DIRECTORS

r

114,  In addition and - ithout prejudice to the provisions
tof section 184 of the Act, the Company may by Extraordinary
‘Resolution remove any Director before the expiration of his
-period of office, and may by Ordinary Resolution appoint
ranother Director in his stead. o

PROCEEDINGS OF DLKXECTORS

'15. A Director may from time to time by notice in writing

to the Company appoint any person approved by his c¢co-Directors

to act as an alternate Director at any meeting of the Board

from which he is himself absent, and may in like manner remove
any person so appointed from office. An alternate Director so

.appointed may also be removed from his cffice by notice in
writing to the Company given by the co-Directors of the
‘Director by whom he was appointed. An alterraie Director
‘appointed under this Article shall not be required +o hoid
.any gualification or be entitled to any remuneration from
the Company, but he shall be entitled, while holding office
‘as such, to recelve notice of meetings of Directors and to
rattend and vote thereat in place of and in the absence of

jthe bDirector appointing him.
| SECRETARY

]
»
2]

;iﬁgéimhe first Secretary of the Company shall be Howard Thomas.

9
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HAMES, ADDRESSES aNp DESCRIPTIONS OF SPHSCRIBERY

i
b
i

H. THOMAS,
70/74 City Road,
London ECly 2D

! e

Company Registration Agent.

C.iMnllevdl- (ﬁfryw

Company Registration Agent,

C., MILFORD—COTTAM,
70/74 Cley Road,
London EClY 200,

*

.Dated this

Witness to

2nd day of April 1980

. _‘ | / ‘ . ;.,z;
above Signatures:- l// o

A

70/74 City|Road, o
London EBC)

Y]
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MINDCHARM <

Limited*

The intended situation of the registered office of the company
ofs incorporation is as stated below

miemt m ik wIa as somer v w1 -t

e e e D A2 CTYY. ROAD, N
e i e e LONDON, ECIY 2DQ,

If the memorandum is delivered by an agent for the subscribers of

the memorandum please mark ‘X' in the box opposite and inseit the
agent's name and address below
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the number of continuativn sheets which form part of this statement

Presentor's name, address and

A ) For official use
reference (if any): General seclion IPOS‘ toom

|
|
r
|
|
|
i
i

page 1



.
[N

i

The name(s} and particulars of the person who is, or the persons who are,
o be the first director or directors of the company are as follows:

N‘ame (neto 2) Business occupation

REGISTRATION AGENT

HOWARD THOMAS

Former name(s) (note 3)

Natiopality
Address {note 4) 70/74, CITY ROAD, BRITISH
TONDON, ECLY 2DQ. Date of birth twhere appiicavtel

Particulars of other directorships (note 5)
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| hereby consent to act as directo e company named o
Signature Mate ﬁ

/yv L’

Name (note 2)
CATHERINE MILFCRD-COTTAM

Businass occupation
REGISTRATION AGENT

Former name(s) (note 3) Mationality
Address énote4) 70/74, CITY ROAD, BRITISKE
LONDON, EC1Y 2DQ. Date of hirth (where applicable)
- {note 6}

Particulars of other directorships (note 5)

AR A ot § e i R
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! hereby consent to act as director of the company named.on page 1

Date

signature  {*) WN%WQ{;G&’I’M/ }ll “())@ ]

Name {note 2) Business occupation

Farmet name(s) {note 3} Nationality

Address (ncte 4)

Date of birth {where appiicable)
- (note 6}

Particulars of other directorships (note 5)

P e

s, e e o .

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

Date

Signature

piage 2

Please do not
write Inthis
binding margin
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Important
The partioulars
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21(2){a) ofthe
Companies Act
1975 and sectio
200(2) of the
Coipanies At
1048, Plpase’
read the notos
on page4 befor
completing this
part of the form.,
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Imporfant
The particutars.
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Campenios Aot

1978 and seclion

200(3) of the
Companles Acl
1948, Pleaso
read the notes
anpage 4 before
completing this

partofthe form,

* as requirad by
section21{3) of
the Companies
Act 1976
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~appropriate

The name(s) and particulars ot the perspn who is, or th> persons who are,
to be the first secrelary, or joint secretaries, of the company are as follows:

Name (notes 2 87)

[ R A e e

g e SIS

HOQWARD PHAMAS

e e o e ]

Former name(s)(note 3)

Addrass (notes 4 & 7)

A e e - Rl LT P — e T TR e Aty e e i 2 e e -
T rr—y s

e e 70 Ty LY. -ROAD, - .

LOMDON.

RoAV.2¥ny
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¥
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['hereby consent to act as so

Signature

Name(notes287; &

WA e mw wae o - - 4w

Former name(s) (note 3

Address (notes 4 & 7)
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I hereby consent to act as secrstary of the company named on page 1

Slgnature Date

Signed by or on behalif of the Subscribers of the memorandum*

N <2 F0, 1T
Signature V\\ /b"? [Spbstrer{Agent]t Date AR

, f )
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ﬁ« . ' ' R -
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“ v . I |
J\u.:ﬁ‘“.‘ oo f 4,\3\\"(3\.; I i
Signatyre . b o Lo Ca fd e, [STBSerter] [AgentjT Date
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CERT|FICATE OF INCORPORATION
:'/ﬂ

No- 1ng3031

I hereby certify that

MINDCHARM LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hond at Cardiff the '
| 23RD APRIL 1980

) ,
' E, A, WILSON

P‘
1
¢ Assistant Registrar of Companies
R
:
i
o
4,

Can
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No. of Companys 1493031} \/ ?

THE COMPANIES ACTS 1948 to 1982

- -

.COMPANY LIMITED BY SHARES

-
'SPECIAL RESOLUTION /

w OF -

N MINDCHARM LIMITED \/

Passed on the §th day of April 1982

e /
t

AT AN EXTRAORDINARY GENERAL MEETING of the above Company, duly

convened and held on the 8th day of April 1982 , the Resolutions set out below was

- duly passed as a Special Resolution:- /
, . -

SPECIAL RESOLUTION

£ R Ty
e ey

LIMITED" St

ALY
7

J 1. That the name of the Company be changed to "BLOOMING MARVELLOUS

——
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Chairman




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
1493031

No. /0

I hereby certify that

MINDCHARM LIMITED

having by special resolution changed its name, is now

incorporated under the name of

BLOOMING MARVELLOUS LIMITED

Given under my hand at Cardiff the 1ST JUNE 1982

E A witsow

Assistant Registrar of Companies

C172
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

-OF -

MINDCHARM LIMITED

Passed on the 8th day of April 1982

AT AN EXTRAORDINARY GENERAL MEETING of the above Company, duly

corivened and held on the 8th day of April 1982 the following Resolutions were duly.

passed as Special Resolutions:-

SPECIAL RESOLUTIONS

1. That the Memorandum of Association of the Company be altered:-

(a) by deleting the existing sub-clause (A) of Clause 3 thereof and

substituting therefor the following sub-clause (A):-

(i) To carry on the business of designers, manufacturers and
sellers of all kinds of maternity wear, coats, dresses,
costumes, shirts, suits, smocks, underwear, lingerle clothing
and trimmings of every kind goods, toys, jewellery and

cosmetics of all kinds
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{ii}  To carry on the business of costumiers, robe and dress makers,
tailors, silk mercers, makers and suppliers of clothing lingerie
and trimming of every kind, corset makers, furriers, general

drapers, haberdashers, milliners, hosiers, glovers, lace makers

and dealers, feathai dressers and merchants, hatters, boot and

shoe makers, dealers in fabric and materials of all Kinds,

. ribbons, fans, perfumes and flowers (artificial and natural)

- (ii)  To carry on the business of dealers in furniture and furnishing

fabrics

(iv)  To carry on all or any of the trades or business of preparing
! spinning doubling weaving combing scouring sizing bleaching,
colouring dyeing printing and finishing  working or
; manufacturing in any way whatever cotton, wool, silk, flax,

o hemp jute artificial silk, rayon, nylon and other fibrous or

textile substances;

! . {v) To carry on in any manner the company may think {it including
pastal sales the business of general merchants factors and
dealers and to manufacture buy sell and deal in, whether by

wholesale or retail clothing accessories and commodities of all

kinds;

, (vi}  To carry on the business of warehousemen, removers, storers,

packers and carriers of personal property of every description.

Yo That the regulations contained in the printed document submitted to the
Meeting and for the purpose of identification subscribed by the Chairman
theteof be and are hereby approved and that such regulations be and are
hereby adopted as the Articles of Association of the Company in

substitution for and 1o the exclusion of a1l existing reguiations thereof,

= —=_atumezoas - el
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COMPANY LIMITED BY SHARES

BLOOMING MARVELLOUS LIMITED

MEMORANDUM AND ARTICLES
OF ASSOCIATION P

NO: 1493031 / |72

u Incorporated on the 23rd day of April 1980

BARTLETTS OE REYA
199 Piccadilly

London W1V QAT

[
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CERTIFICATE OF INCORPORATION

No. 119303

[ hereby certify that

MINDCHARM

is this day incorporated under the

Company is Limited,

Given undop my hand

at Cardiff the

LIMITED

Companies Acts 1948 1o 1976 and that the

23RD APRIL 1980

7 ‘-
E. A, WilSON

Assistant Regisirar of Compantes

can
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1493031
No.

. | hereby certify that

MINDCHARM LIMITED

having by special resolution changed its name, is now

incorporated under the name of

BLOOMING MARVELLOUS UIMITED

Given under my hand at Cardiff the 1ST JUNE 1982
/ﬂ/fﬂ o
/ " -
B A W

Assistant Registrar of Companies

C172




No, of Company: 14330134

THE COMPANIES ACTS 1943 1o 1980

? COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
e
. - OF -
. BLOOMING MARVELLOUS LIMITED
Passed on the 8th day of September 1982
e
i! i AT AN EXTRAORDINARY GENERAL MEETING of the above Company, duly
| . convened and held on the 3th day of April 1982 the following Resolution was duly
@ ‘pdssed as an Ordinary Resolution:-
: ORDINARY RESOLUTION
J That the capital of the Company be increased by the creation of 900 Ordinary
‘j Shares of £1 each such new shares to rank pari passu in all respects with the
e
existing ordinary shares in the capital of the Company
*»
o

e - o
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No. of Company: $49303)

THE COMPANIES ACTS 1948 to 198D

COMPANY LIMITED BY SHARES

' SPECIAL RESOLUTIONS

-OF -

MINDCHARM LIMITED

" Passed on the 8th day of April 1987 ’

AT AN EXTRAORDINARY GENERAL MEETING of the above Company, duly
convened and held oii the 8th day of April 192 the following Resolutions were duly

passed as Special Resolutions:-

SPECIAL RESOLUTICONS

1. That the Memorandum of Association of the Company be altered:-

(a) by deleting the existing sub-clause (A) of Clause 3 thercof and

substituting therefor the following sub-clause (A):-

(i) To carry Qn the business of designers, manufactorers and
sellers of all kinds of maternity wear, coats, dresses,
rostumes, shirts, suits, smocks, underwear, lingerie clothing
and trimmings of every kind goods, toys, jewellery and

cosmetics of all kinds

M959/229



2.

(i1)

(iii)

(vi)

To carty on the business of costumiers, robe and dress inakers,
taliors, silk fercers, makers and suppliers of clothing lingerie
and trimming of every kind, corset makers, furriers, general
drapers, haberdashers, milliners, hosiers, glovers, lace makers

and dealers, feather dressers and merchants, hatters, boot and

shoe makers, dealers in fabric and materials of all kinds,

ribbons, fans, perfumes and flowers (artificial and natural)

To carry on the business of dealers in furniture and furnishing

fabrics

To carry on all or any of the trades or business of preparing
spinning doubling weaving combing scouring sizing bleaching,
colouring dyeing printing and finishing working or
manufacturing in &any way whatever cotton, wool, silk, flax,

hemp jute artificial silk, rayon, nylon and other fibrous or

textile substances;

To carry on in any manner the company may think fit including
Pastal sales the business of general merchants factors and
dealers and to manufacture buy sel! and deal in, whether by
wholesale or retail clothing accessories and commodities of all

kinds;

To carry on the business of warehousemen, removers, storers,

packers and carriers of personal property of every description.

That the regulations contained in the printed document submitted to the

Meeting and for the purpose of identification subscribed by the Chairman

thereof be and are hereby approved and that such regulations be and are

hereby adopted as the Articles of Associatlon of the Company in

substitution for and to the exclusion of al} existing regulations thereof.

M959/229
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Mo« of Company: 149303)

-

. THE COMPANIES ACTS 1942 to 1982
)
COMPANY LIMITED BY SHARES
3
L J
SPECIAL RESOLUTION
-0 - OF ~
.
. MINDCHARM LIMITED
| Passed on the 8th _day of April 1982
i
I .
1 ) AT AN EXTRAORDINARY GENERAL MEETING of the above Company, duly
L ® ‘
‘ convened and held on the 8th day of April 1982 » the Resolution set out below was
duly passed as Special Resolution:-
°
5l SPECIAL RESOLUTION
1
l
5@
- 1. That the name of the Company be changed to "BLOOMING MARVELLOUS
;
R LIMITED"
,‘l .
i
] — )
“..":-q:?‘:{;"'gﬁ.'}:{hcf‘\?““‘““‘.?.
Chairiman -
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
As amended by Special Resolution passed 8th Aprif 1982

OF

BLOOMING MARVELLOUS LIMITED

I*.  The name of the Company is "MINDGHARM LIMITED"
2. The registered office of the Company will b situate in England.
3. A. The objects for which the Company is established are:-

(i) To carry on the business of designers, manufacturers and
sellers of all kinds of maternity wear, coats, drésses,
costumes, shirts, suits, smocks, underwear, lingerie clothing
and trimmings of every kind goods, toys, jewellery and

cosineties of all kinds

(ii) To carry on the business of costumiers, robe and dress fisakers,
tailors, silk mercers, makers and suppliers of clothinyg lingerie
and trimming of every kind, corset makers, furriers, genéral
drapers, haberdashers, milliners, hosiers, glovers, lace makers

and dezlers, feather dressers and merchants, hatters, boot and

*Name changed by Special Resolution vassed &th April 1982




(B)

(G)

(i)

(iv)

{v)

(vi)

shoe makers, dealers in fabric and materials of all kinds,

ribbons, fans, perfumes and flowers (artificial and natural)

To carry nn the business of vealers in furniture and furpishing
fabrics

To carry on o) or any of the trades or business of preparing
spinning doubling weaving combing scouring sizing bleaching,
colouring dyeing printing and {inishing working or
manufacturing in any way whatever cotton, wool, silk, flax,
hemp jute artificial silk, rayon, nylon and other {ibrous or

textile substances;

To carry on in any manner the company may think {it including
pastal sales the business of general merchants factors and
dealers and to manufacture buy sell and deal in, whether by

wholesale or retail clothing accessories and commodities of all

kinds;

To carry on the business of warehousemen, removers, storers,

packers and carriers of personal property of every description,

To carry on any other trade or business whatsoever which can, in the

oplnion of the Board of Directors, be advantageously carried on by

the Company in connection with or as anciliary to any of the above

businesses or the general business of the Company, or further any of

its objects.

To purchase, take on lease or in exchange, hire or otherwise acquire

and hold fer any estate or interest any lands, buildings, easements,

rights, privileges, concessions, patents, patent rights, licences, secret

processes, machinery, plant, stock-in=trade, akd any real of personal

-'.?-1
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. (D)

® (E)

(F})

(G)

,,,,,,

praperty of any kind for such consideration and on such terms as may

be considered expedient,

To erect, qenstruce, Jay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contribute to o
subsidise the erection, construction and maintenance of any of the

above,

To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the purposes
of or in connection with the borrowing or raising of money by the

Company to become a member of any building society.

To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of
the uncalied capital for the time being of the Company, and to issye
at par or at a premjum or discount, and for such consideration and
with and subject to such rights, powers, privileges and conditions as
may be thought fit, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or further to secure any

securities of the Company by a trust deed or other assurance.

To Issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is

interested, whether directly or indirectly.
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(I

(K}

(L)

(M)

Te rrcelve money on deposit or fpan Bpon such terms as the Company
hay approve, and 1o guarantee the obligatipns and contracts of any

PErEn of corporation,

To make advances to customers and cthers with or without security,
and upon such terms as the Company may approve, and generally to

act as bankers for any person or corporation.

To grant pensions, ailowances, gratuities and bonuses to offigers, ex-
officers, employees or ex-employees of the Company or iis
predecessors in business or the dependants or connections of such
persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes {whether contributory or non-
contributory) with a view to providing pensions or other benefits for
any such persons as aforesaid, their dependants or connections, and to
support or subscribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its ernployees, and to
institute and maintain any club or other establishment or profit-

sharing scheme calculated to advance the interests of the Company

or its officers or employees.

To draw, make, accept, endorse, negotiate, discount and execute

promissory notes, bills of exchange and other negotiable instruments.

To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such tvestments

or securities and in such manner as may from time to time be

determined.

To pay for any property or rights acquired by the Company, eithet in

cash or fully or partly paid-up shares, with or without preferred or
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(P)

defesrrd or special rights or restricvions in respect of dividends,
Fepzyment of capital, voting or otherwise, or Py any securities which
the Company has power 1o issue, or partly in one mode and partly ip

another, and generally on such terms as the Company may determine,

To accept payment for any property or rights ssld or ptherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of any
company or corporation, with or without deferred or preferred or
special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage debentures
or debenture stock, mortgages or other securities of any company or

corporation, or partly in one mode anAd partly in another, and

generally on such terms as the Company may determine, and to hold,

dispose of or otherwise deal with any shares, stock or securities so

acquired,

To enter into any partnership or joint-purse arrangement or

arrangement for sharing profits, union of interests or co-operation

with any company, firm or person cuiTying on or proposing to carry 7

on any business within the objects of this Company, and to acquire
and hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital of any shares, stock

or securities, of and to subsidise or otherwise assist any such

company.

To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner caltulated to advance

directly ot indirectly the objects of interests of this Company, and to

« 5 -
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Q)

(R)

(8)

(1)

acquire and hol¢ or dispose of shares, stock or securities of and
grarantee the payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any

such sampany.

To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,

firm or company carrying on any business which this Company is

* authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant sicences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property qqd asseis
for the time being of the Company for such consideration as the

Cotmpany may think fit.

To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchuse
{for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other company as
aforesaid with or without winding up, or by sale or purchase {for fully
or partly paid-up shares or otherwise) of all or a controlling interest
in the shares or stock of this or any such other company as aforesaid,
or by partnership, or any arrangement of the nature of partnership, or

in any other manner.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of 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,




4,

S5.%

{U)  To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and ejther by or through

agents, trustees, sub-contractors or otherwise.

(V) To do all such other things as are incidental or conducive to the

above objects or any of them.

And it is hereby declared that in the construction of this Clause the word
company" except where used in reference to the Company shall be deemed
to include any person or partnership or other body of persons, whether
incorporated or not incorporated, anu whether domiciled in Great Britain or
elsewhere, and that the objects specified in the differen, paragraphs of this
clause shall, except where otherwise expressed therein, be in nowise {imited
by reference to any other paragraph or the name of the Company, but may
be carried out in as full and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the objects of a

Separate, distinct and independent company.
The liability of the members is limited.

The share capital of the Company is £100, divided Into 100 shares of £1
cach. The shares in the original er any increased capital inay be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions or

restrictions as to dividend, capital, voting or otherwise.

By Ordinary Resolution passed 8th September 1982 the share capital of the

Company was increased to £1,000 divided into 1000 ordinary shares of £}

each.




WE, the severat persons whose pames and addresses are subscribed, are desirous of
heing formed into a Company in pursuance of this Memorandum of Asseciation, and
#¢ respectively agrae 10 1ake the number of shares in the capital of the Company

¢t opposite our respective names.

Names, Addresses and
Descriptions of
Subscribers

Number of Shares
taken by each

Subscriber
H, THOMAS One
70/74 City Road
London EC1Y 2DQ
Company Registration Agent
C. MILFORD-COTTAM Cne

70/74 City Road
Lordon ECLY 2DQ

Company Registration Agent

Dated this 2nd day of April 1980
Witness to the above Signatures:-

W.R. PAYNE
70/74 City Road
London ECLY 2DQ

Company Registration Agent
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- OF -

MINDCHARM LIMITED “

PRELIMINARY

Subject as hereinafter provided, the regulations contained or incorporated in
Table A in the First Schedule to the Companies Act 1948 as amended by the

Companies Act 1967 to 1980 (hereinafter referred to as "Table A") shall

apply to the Company.

Regulations 3, 11, 22, 24, 32, 58, 71,75, 78, 79, 84, 86, 88, 89, 90, 91, 92, 93,
94, 95, 97, 127, 135 and 136 of Table A 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

regulations of the Company.

ALLOTMENT OF SHARES

Unless otherwise directed by a Special Resolution of the Company any
original shares for the time being unissued 2nd any new shares from time to

time to be created shali, before they are issued, be offered to the members

-9
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4.

v

in proportion, as nearly as may be, to the pumber of shares held by them,
Mch offer shall be made by notice specifying the number of shares offered,
and fimiting a time within which the offer, if not accepted, will be deemed
to be declined, and after the expiration of such time, or op the receipt of an
intimation from the person to whom the offer is made that he declines to
accept the shares offered, the directors rady, subject to these Articles,
dispose of the same in such manner as they think beneficial 1o the Company
provided that such shares shali not be disposed of on terms which were
favourable to the subscribers thercof than the terms on which they were
offered to the members, The directors may, in like manner, dispose of any
such new or original shares as aforesaid, which, by reason of the proportion
borne by them to the nurpber of persons entitled to such offer as aforesaid
or by reason cf any other difficulty in apporticiting the same, cannot in the
opinion of the directors be conveniently offered in manner hereinbefore
provided.  Subject to this Clause the Directors are unconditionally
authorised for the purposes of Section 14 of the Companies Act 1980 to allot
shares up to the amount of the share capitai created on the incorporation of
the Company at any time or times doring the period ending on the 3]st day
of December 1985. In accordance with Section 17(9) of the Companics “ct

1930 subsections (1), (6) and (7) of the said Section 17 shall be excluded from

applying to the Company.

SHARES
ww.2ject to the provision of sec*ion 58 of the Act, any preference shares may
with the sanction of a special resolution be * .u:d upon the terms that they

are or at the option of the Company are liable to be redeemed.

LIEN

The Company shall have a first and parameunt lien on every share for aii

monies (whether presently pzyable or not) called or payable at a fixed time
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In respect of that sttare, and the Company shajl also’ have a first and
paramount Yen on ali shares Standing registered in the name of any perscn
whether he zhall ba the sole registered holder thercof or shagl be one of two
OF more joint helders for gl monies presently payable by him or his estate to
the Company; but the directors may at any time declare any share to be

wholly or in part exempt from the provisions from this regulation. The

Company's lien, if any, ot a share shall extend to all dividends payable

thereon,

TRANSFER OF SHARES

The Instrument of transfer of any share shal] be executed by or on behalf of

the transferor, and, the transferor shall be deemed 1o remain a holder of the

reason therefor, decline to register the transfer of a share; whether or not it

is a fully paid share.

TRANSMISSION OF SHARES

wnich he would be entitled if he was the ragistered holder of the share,

except that he shali not, before being registered as & member in respect of

the share, be entitled in respect of it to exercise any right conferred by

membership in relation to meetings of the Company.

R P e,
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PROCEEDINGS AT GENERAL MEETINGS

At any general meeting a resolution put to the vote oi the meeting shall be
decided en a show of hands unless hefore or immediately following the
declaration oi the result of the show of hands a poll is demanded by the
Chairman or any other member present in person or by proxy. Unless a poil
be so demanded a declaration by the Chairmzn that a resolution has on a
show of hands been carried (whether unanimously or by a particular
majority) or Jost or not carried by a particuiar majority and an entry to that
effect rnade in the book containing the minutes of the proceedings of the
meeting shall be conclusive evidence of the fact without proof of the

number or proportion of the votes recorded in such vote,

DIREGCTORS

Unless and until otherwise determined by an Ordinary Resolution of the
Company there shall be no maximum number ¢f directors and the minimum

number of directors shall he two.

The directors shall have the power at any time, and from time 1o time, to
appoint any person to be a director, either to fill a casual vacancy or as an

addition to the existing directors, but so that the total number of directors

shall not at any time exceed the number fixed in accordance with these:

regulations.

A director of the Company may be or become a director or other officer of,
or othetwise iftterested in, any company promoted by the Company or in
which the Company may be interested as shareholder or otherwise, and no
such director shall be accountable to the company for any remuneration or
other benefits received by him as a director or ofiicer of, or from his
interest in, such othér company unless the Company in general tneeting

otherwise directs.

[ S
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SR FING FUWERS

The directors may exercise ali the powers of the Company 1 borrow money,
and to morigage or charge its undertaking, property and uncalled capital, or
any part thereof, and subject to Section 14 of the Companies 1980 to issue
debentures, debenture stock and other securities whether outright or as

security for any debz, liability or obligation of the Company or of any third

party.

POWERS AND DUTIES OF DIRECTORS

(1 A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company, shall
declare the nature of his interest at a meeting of ihe directers in

accordance with section 199 of the Act.

(2} Provided that he shall declare his interest in any contract or
arrangement, a director may vote in respect of any such contract or
arrangement in which he is interested and be counted in the quorum
present at any meeting at which any such contract or arrangement is

proposed or considered, and if he shalf so vote, his vote shall be

counted.

(3) A director may hold any other office or place of profit under the
Company {other than the office of auditor) in conjunction with his
office of director for such period and on such terms (as remuneration
and otherwise) as the director may determine and no director or
intending director shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise, nor
shall any such contract, or any contract or arrangement enteted into

by or on behalf of the Company in which any director is in any way
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interested, be liable to be avoided, nor shal any director so
contracting or being so interested be liabl2 to account 1o the
Company for any profit realised by any sucn eontract or arrangement

by reason of such director holding that office or of the fiduclary

relation thereby established.

(4) Any director may act by himself or his firm in a proZnT-ional capacity
for the Company, and he or his firm shall be entitled to remuneration
for professional services as if he were not a director; provided that
nothing herein contained shall authorise the director or his firm to

act as auditor to the Company.

Any director may by notice in writing signed by him and deposited with the
Company appoint an alternate director to act on his behalf, Such alternate
director shall during the period of his appointment be entitled to notice of
meetings of directors and in the absence of the director appointing him, to
attend and vote thereat accordingly, but his appointment shall immediately
cease and determine if and when the director appointing him ceases to hold
office as a director. One PErson mmay act as an alternate director to more
than one director and while he is so acting shall be entitled to a separate
vote for each director he js representing and, if he is himself a director, his

vote or votes as an alternate director shall be in addition to his own vote,

The Directors shal) cause minutes to be made jn books provided for the

purpose
{a) of all appointinents of officers made by the Directors;

(1) of the names of the Directors present at each Meeting of the

Directors and of any Committee of the Directors;

“ {4 w
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(& of all resolutions and proceedings at al Meetings of the
Company, and of the Directors, and of Commitiges of

Directors,

DISQUALIFICATION OF DIRECTORS

The office of a diracior shall be vacated:-

(1)

(2)

(3)

(4)

(5)

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

director,

I he becomes bankrupt or enters into any arrangement or

composition with his creditors.

If he is prohibited from being a director by an order made under any

of the provisions of section 188 of the Act.

If he becomes of unsound mind.

If he is removed from office by a resolutjon duly passed under section

134 of the Act.

Any person may be appointed or elected as a director, whatever may be his

age,

and no director shall be required to vacate his office by reason of his

attaining or having attained the age of seventy years or any other age.

ACCOUNTS

A copy of every balance sheet (including every document required by law to

be annexed thateto) which is to be laid before the Company in general

- 15 <«
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meeting, togetuer with a copy of the auditors report (and directors report),
shall not less than 2} days before the date of the meeting be sent to every
member of, and every holder ¢f debentures of, the Company and 1o every
person registered under regulation 31. Provided that this regulation shall
not require a copy of those documents to be sent to any person of whose
address the Company is not aware or to more than one of the joint holders
of any shares or debentures and shall only have effect subject and without

prejudice to the provisions of section 158 (1) (c) of the Act.

WINDING UP

1f the Company shall be wound up, the liquidator may, with the sanction of
an extraordinary resolution of the Company and any other sanction required
by the Act, divide amongst the members in specie or kind, the whole or any
part of the assets of the Company (whether they shall consist of property of
the same kind or not) and may, for such purpose, set such value as he deems
fair upon any property to be divided as aforesaid and may with the like
sanction, determine how such division shall be carried out as between the
members or different classes of members. The liquidator may, with the like
sanction, vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the members as the liquidator, with the like
sanction, shall think fit, so that no member shall be compelled to accept any

shares or other securities whereon there is any liability.
INDEMNITY

Every director or other officer of the Company shall be entitled to be
indemtiified outl of the assets of the Company against all losses or liabilities
whic¢h he may sustain or incur in or about the executioh of the duties of his
office or otherwise in relation thereto, including any liability incurred by
him In defending any proceedings, whether civil or criminal, in which

judgement is given in his favour or in which he is acquitted or in connection

- 16 w
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with any application under sectipn 448 of the Act in which relief is granted
to him by the fourt, and no director or other officer shall be Jjable 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 jts provisions are not

avoided by section 205 of the Act,

- 17 -
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MAME, ADDRESSES AND RESCRIPTIONS OF SUBSCRIBERS

H. THOMAS
70/74 City Road
London EClY 2DQ

Company Registration Agent

C. MILFORD-COTTAM
70/7% City Road
London EC1Y 2DQ

Company Registration Agent

Dated this 2nd day of April, 1980

Witness to the above Signatures:-

W .R., PAYNE
70/74 City Road
London EC1Y 2DQ

Company Registration Agent

- 18
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Nw. of Company: 1493031 ' ‘%

THE COMPANIES ACTS 1958 to 1980

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

BLOOMING MARVELLOUS LIMITED

Passed on the 8th day of September 1982

AT AN EXTRAORDINARY GENERAL ‘MEETING of the above Company, duly

convened and held on the 8th day of September 1982 the following Resolution was
"duly passed as an Ordinary Resolution:-

{

ORDINARY RESOLUTION

‘Ifhat the ¢apital of the Company be increased to £1,000 by the creation of 900
Ordinary Shares of £1 each.such new Ordinary Shares to rank pari passu in all

respects with the e existing Ordinary Shares in the capital of the Company.

ST
‘ , $.J. BOTTOMLEY
4 -

‘e
T

ALl L LT L T T s Y LI ETYIY)

Chanrman

M959/22%
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THE COMPANIES ACTS 1948 TO 1976
Notice of increase in nominal capital

Pursuant to section 63 of thi: Companies Act 1943

Plauta o net writo in
this binding margin . . . .
. 4 Te the Registrar of Companies For official use Company number
P19 1493031
....... feareradnnnpasnat
Name of Compary
Pleasa completa lagibly,
prafevably in klack typo,
or bold tilock lottering. ’
" 4 delota i BLOCMING MARVELLOUS Limited *
© inwppropriate . Lo . . ]
’ hereby gives you notice in accordance with section 63 of the Companies Act 1943 that by
"t detoto as [ordirary] [excmxnnmaeifepscnt T resolution of the company dated 8th Scptember 1982
" eppropriste the nominal capital of the company hes been increased by the addition thersto of the sum
of £ 900.00 beyond the registered capital of £ 100.00

p Note . A printed copy of the resolution authorising the increase is forwarded herewith.
This notice and o

. printed copy of the The additional capital is Jivided as follows:
. -resclution authorising

th0 Increase must bo Number of shares Class or share Nominal amount of each share
forwardad to the Raglstrar

! of Companies within 900 Oxdinary One Pound (£1)
15 clays after the possing

- of the resolution

S

R Ty £

T g
¥
w

= i

P

{If any of the new shares are preference shares state whather they are redeemable or not)

The conditions (e.g. voting rights. dividend rights, winding-up rights, etc.} subject to which
the new shares have been or a' s {o be issued are as follows:

1 The new Crdinary Shares shall rank pari passu in all respects witbh the
existing Ordinary Shares in the share capital of the Company.

* Plesse tick here if
continued overleaf

: VRUIPRN > ) "
i Signed lﬁf“/\,w:hﬁi@ Ce\,(p,)(lo { [ Rdemxand [Secreta‘ry}T Dateah@m

Presentor’s name, address and

reference {if any): For official use !
General seetion Post raom ;
Bartletts, De Reya I
) 199 Piccadilly ]
e LONDON '
g WLV QAT
. Form F125 {Na, 10}
. ® Fourmat Pulliishing S |
' 25 Hedford Row G
" Loncon WGTR 4HE ) % 9
: + Detober 1879 m““;il




% | NGx 1693031

o l@ THE COMPANIES ACTS 1948 TO 1981

b ‘

| COMPANY LIMITED BY SHARES

: MEMORANDUM

(altered by Special Resolution passed on 8th Apri 1982)
I - AND - ' 43

§ [

: R ARTICLES OF ASSOCIATION Ve \ \

' _ ) 4 »l; AN
i I | s e : ,»f;;'» ¢ : E . "
T+ y ., (adapied by Speciai Resolution passed on 8th April 1982) S
‘! f. - ‘

| IR - OF - - .
o : ° C Ly ©
j : ‘ | | )
. ) BLOOMING MARVELLOUS LIMITED f_ :

3 - : ' ‘ 5
& 8 Incorporated on.tha-23rd day-of April 1930 ' Y
. ’ i o B
g Reprinted including all Resolutions as-at 3rd Novamber 1933 -
[ ' ,.-u.)‘(/-< ~ : o . . > ’)i, ,':"/' .
- A BARTLETTS DE REYA

: - 199 Piccadilly

_—— f o London W1V OAT

Uy,
b

REF: P959/22%
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CERTIFICATE OF INCORPORATION

Ne. 13031

I'hereby certtify that

MINDCHARM LIMITED

is this day incorporated under the Corapanics Acts 1948 1o 1676 and that the

Compasy is Limited.

Given under my hand ay Cardiff the

23RD APRIL 1680

E. A WiLTOH

Assistant Registrar of Compares
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. CERTIFICATE OF INCORPORATION
] ON CHANGE OF NAME

: 1453031

i No.

fo

I hereby certify that

MINDCHARM LIMITED

having by special resolution changed its name, is now

“incorporated under the name of

BLOOMING MARVELLOUS LIMITED

Given under my hand at Cardiff the 1ST JUNE 1982

/45512,34/!4.”5
//‘ -
: <o

E WSO

Assistant Registrar of Companies
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No. of Company: 149303}

THE COMPANIES ACTS 1958 to 19%0

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

- QF -

MINDCHARM LIMITED

Passed on the 8th day of April 1982

AT AN EXTRAORDINARY GENERAL MEETING of the above Company, duly

convened and held on the $th day of April 1982 the following Resolutions were duly

passed as Special Resolutions:-

SPECIAL RESOLUTIONS

1. That wae name of the Company be changed to "BLOOMING MARVELLOUS
LIMITED"

5.J. BOTTOMLEY

Chairman

M959/2:ie
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No: of Company; 149303}

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

-QF -

MINDCHARM LIMITED

Passed on the 8th day of April 1982

AT AN EXTRAORDINARY GENERAL MEETING of the above Company, duly
convened and held on ihe 8th day of April 1982 the following Resolutions were duly

passed as Special Resolutions:-

SPECIAL RESOLUTIONS

1. That the Memorandum of Association of the Company be altered:-

(@) by deleting the existing sub-clause (A) of Clause 3 thereof and

substituting therefor the following sub-clause (A):-

(i) To carry on the business of designers, manufacturers and

sellers of all kinds of maternity wear, coats, dresses,

M959/229
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(it)

(i)

(iv)

(v)

It e /T e

costumes, shiris, suits, smocks, underwear, lingerije clothing

and trimmings of every kind goods, toys, jewellery and

cesmetics of all kinds

To carry on the busirzss of costumiers, robe and dress makers,
tailors, silk mercers, makers and suppliers of clothing Jingerie
and trimming of every kind, corset makers, furriers, general
drapers, haberdashers, milliners, hosiers, glovers, lace makers

and dealers, feather dressers and merchants, hatters, boot and

shoe makers, dealers in fabric and materials of all kinds,

ribbens, fans, perfumes and Hlowers (artificial and natural)

To carry on the business of dealers in furniture and furnishing

fabrics

To carry on all or any of the trades <r business of preparing
spinning doubling weaving combing scouring sizing bleaching,
colouring  dyeing printing and finishing  working or
manufactuzing in any way whatever cotton, wool, silk, flax,
hemp jute artificial silk, rayon, nylon and other fibrous or

textile substances;

To carry on in any manner the company may think fit including
pastal sales the business of general merchants factors and
dealers and to manufacture buy sell and dixl in, whether by
wholesale or retail clothing accessories and cornrodities of all

leinds;

;hn Klin,
CERN Y -iimpimf . N . . .'I..-a, Y mmm;
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To carry op the business of warehousemen, removers, storers,

packers and carriers of personal property of every description,

3. That the regulations contained

in the printed document submjtted 1o the

Mewting and for the purpose qf identification subscribed by the Chairman

thereof be and are hereby approved and that such regulations bhe and are
hereby adopted ag the Articles of Association of the Company

in
substitution for and to the

exclusion of al} existing regulations thereof,

5.J. BOTTOMLEY

llpcl-.-'.lo'lllio&noltonoitlll.llllIIDO-

Chairman
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No. of Company: 149353}
THE COMPANIES ACTS 1943 to 1980
COMPANY LIMITED BY SHARES é
C
ORDINARY RESOLUTION

- 0OF -

BLOONING MARVELLOUS LIMITED

Passed on the 8th day of September 1982

AT AN EXTRAORDINARY GENERAL MEETING of the above Company, duly

convened and held on the 8th day of September 1982 the following Resolution was

duly passed as an Ordinary Resolution:-

ORDINARY RESOLUTION

That the capital of the Company be increased to £1,000 by the creation of 900

Ordinary Shares of £] each such new Ordinary Shares to rank pari passu in ail

respects with the existing Ordinary Shares in tke capital of the Company.

1
5.J. BOTTOMLEY S

wdwid lnn-ovno‘."clid-oonuco-.d‘o--a--oca-duo-ao;

' ]
Chairman ‘

N
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The Companies Acts 1948 1o 1950

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(as amended by Special Resolution Passed 8th April 1982)

OF

BLOOMING MARVELLOUS LIMITED

I The name of the Company is "MINDCHARM LIMITED"*

2. The registered office of the Company will be situate in England.

N
RN

2 (A) The objects for which the Compiny is established are:-

(i) To carry on the business of designers, manufacturers and
sellers of all kinds of maternity wear, coats, dresses,
costumes, shirts, suits, smocks, underwear, lingerie clothing
and trimmings of every kind goods, toys, jewellery and

cosrmietics of all kinds

*Neme chasged by Sy .Mal Resolution passed 8th April 1982

W .
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iy 7o carry on the business of costumiers, robe and dress makers,
tailors, sitk nercers, makers and suppliers of clothing lingerie
and trimming of every kind, corset makers, furriers, genera)
drapers, haberdashe, 5y milliners, hosiers, glovers, lace makers
and dealers, feather dressers and merchants, hatters, boot and
shoe rnakers, dealers in fabric and materials of all kinds,

ribbons, fans, perfumes and flowers (artificial and natural) ‘!

(i) 7o carry on the business of dealers in furniture and furnishing

fabrics

(iv) To carry on all or any of the trades or business of preparing

spinning doubling weaving combing scourlng sizing bleaching,

colouring  dyeing printing and finishing  working or
manufacturing in any way whatever cotton, wool, silk, flax,
hemp jute artificial silk, rayon, nylon and other fibrous or

textile substances;

(v) To carry on in any manner the company may think fit including -
pastal sales the business of general merchants factors and
dealers and to manufacture buy sell and deal in, whether by

wholesale or retail clothing accessories and commodities of all

kinds;

(viy To carry on the business of warehousemen, removers, storers,

packers and carriers of personal property of every description.

To zarry on any other trade or business whatsoever which can, in the

opinion of the Board of Directors, be advantageously carried on by
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(D)

(E)

{F)

the Cormpany in connection with or as ancillaty to any nf the aboye

businesses or the general business of the Company, or further any pf

its objects,

To purchase, take on lease or in exchange, hire or otherwise acquire

and hold for any estatc or interest any lands, buildings, easements,

rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or persona)

property of any kind for such consideration and on suckh terms as may

be considered expedient,

To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery hecessary or
convenient for the Company's tusiness, and to contribute to or
subsidise the erection, construction and maintenance of any of the

above,

To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the purposes
of or in connection with the borrowing or raising of money by the

Company to become a member of any building society.

To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of
the uncalled capital for the time being of the Company, and to issue
at par or at a premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and conditions as

may be thought fit, debentures or debenture stock, either permanent
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(@)

(H)

®
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or fede‘ﬂ‘mabfe or fepa)-abje, amd cg!]a‘iera”y or !iﬁli"thﬁr 10 secure 3“)'

SECUPILies of the C°”‘P4'50F by a trust deed or pther assurance.

To lssue and deposit any securities which the Company has power to

issue by way of mortgage to secure any sum less than the pominai

amount of such securities, and alse by way of security for the

performanca of any contracts or obligations of the Company or of its
customers or other persons of Corporations having dealings with the

Company, or in whose businesses or undertakings the Company is

interested, whether directly or indirectly.

To receive money on depasit or Joan upon such terms as the Company

may approve, and to guarantee the obligations and contracts of any

person or corporation,

To make advances to customers and others with or without security,
and upon such terms as the Company may approve, and generally to

act as bankers for any person or corporation.

To grant pensions, allowances, gratuities and bonuses to oificers, ex-
officers, employees or ex-employees of the Company or its
predecessors in business or the dependants or connections of such
persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions ot other benefits for
any such persons as aforesaid, their dependants or connections, and to
support or subscribe to any charitable funds or institutions, the
support of which may, in the opinici of the Directors, be calculated

directly or indgirettly 10 benefit the Company or its employees, and to
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(K)

(L)

(M)

(N)

> B T

institute and maintain any cjup or other establishment or profit

sharing scheme Calculated to advance the interests of the Company

or its officers or employees,

To draw, maXe, accept, endorse, hegotiate, discount and execute

Promissory noves, bills of exchange and other negotiable instruments,

determined,

To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in Tespect of dividends,
repayment of capital, voting or otherwise, or by any securities which
the Company has power io issue, or partly in one mode and partly in

another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by tihe Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of any
company or corporation, with or without deferred or preferred or
Special rights or restrictions in respect of dividend, repayment of
capital. voting or otherwise, or in debentures or mortgage debentures
or debenture stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in another, and

genzrally on such terms as the Company may determine, and to hold,
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(Q)
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aspose of or otherwise dpa] with any shares, stock or securities so

acquired,

To enter into any partnership o joint-purse arrangement or

arrangement for sharing profits, union of interests or co-operation

with any company, firm or person carrying on or Proposing to carry

on any business within the objects of this Company, and 1o acquire
and hold, sell, deal with or dispose of shares, stock or Securities of
any such company, and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest of capital of any shares, stock

or securities, of and to subsidise or otherwise assist any such

company.

To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
prometion of which shall be in any manner calculated to advance
directly,or indirectly the objects or interests of this Cormpany, and to
acquire and hold or dispose of shares, stock or szcurities of and
guarantee the payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any

such company.

To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is

authorised to carry on.

)
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(R)

(8)

(T)

(L)
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¥o sell, improve, hanage, develop, turn 1o account, exchange, Jet op

rent, royalty, share of profits or otherwise, grant licences, €asements

#nd Sther rights in or oyer » &nd in any other manner geq) with or

dispose of the undertaking and all or any of the Property and assets

for the time being of the Company for such consideration as the

Company may think fit,

To amalgamate with any other Company whose objects are or inchide
objects similar to those of thijs Coempany, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the liabilities of th;s Or any such other company as
aferesaid with op without winding up, or by sale or purchase (for fully
or partly paid-up shares or otherwise) of all or a controlling interest
in the shares or stock of this or any such other company as aforesaid,
or by partnership, or any arrangement of the nature of partnership, or

in any other manner.,

To distribute among the members in Specie any property of the

Company, or any proceeds of sale or disposal of 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.

To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through

agents, trustees, sub-contractors or otherwise.
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5.

) To do all such other things as are incidental or conducive 1o

- the
abcve objects or any of them,

shali be deemed
te Include any person or pPartnership or other body of persons, whether

incorporated or not incorporated, and whether domiciled in Great Britain or

elsewhere, and that the objects specified in the different paragraphs of this

clause shall, except where otherwise expressed therein,

be in nowise Jimited

by reference to any other paragraph or the name of the Company,

but may
be carried out in as full and ample a manner and shall be construed in as

wide a sense as if each of the said paragraphs defined the objects of a

separate, distinct and independent company.

The liability of the members is limited.

The share capital of the Company is £100, divided into 100 shares of £]
each. The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any

preferential, deferred or other special rights, privileges, conditions or

restrictions as to dividend, capital, voting or otherwise,

Note:. By Ordinary Resolution passed 8th September 1982 the share

capital of the Company was increased to £1,000 divided into

§000 ordinary shares of £1 each.
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VE, the several persons whose names and addresses are subsoribed, are desirous of

being formed into a Company in PUrsUance of this Memorandum
we respectively agree to take the humber of shares in the

set opposite our respective names,

- d -y

of Association, and

capital of the Company

Names, Addresses and
Descriptions of

Number of Shares
taken by each

Subscribers Subscriber
H. THOMAS ')

70/74 City Road ne
London EC1Y 2DQ

Company Registration Agent

C. MILFORD-COTTAM One

70/74 City Road
London EC1Y 2DQ

Ccrhpany Registration Agent

Dated this 2nd day of April 1980

© Withiess to the above Signatures:~

W.R. PAYNE
76/74 City Road

Landon EC1Y 200

Company Registration Agent

T3
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[ ARTICLES of ASSOCIATION
» (adopted by Special Resolution Passed on 8tk April 1982)

-~ OF .

BLOOMING MARVELLOUS LIMITED

PRELIMINARY
= URARY

2 Regulations 3 1, 22, 24, 32, 58, 71, 75, 73, 79, 84, 85, 88, 89, 50, 91, 92, 93,
%, 95, 97, 127, 135 and 136 of Table A 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 copstitute the

regulations of the Company.
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3.

ALLOTMENT OF SHAmEs

Unless otherwise directed by a Special Resolution of the Company any

original shares for the time keing upissyed and any new shares from time to
time to be created shall, before they are issued, be offered 1o the members
in Proportion, as nearly as may be, to the number of shares held by them.
Such offer shall be made by notice specifying the number of shares offered,
and limiting a time within which the offer, if not accepted, will be deemed
to be declined, and after the expiration of such time, or on the receipt of an
Intimation from the person to whom the offer is made that he declines to
accept the shares offered, the directors may, subject to these Artlcles,
dispose of the same in such manner as they think beneficial to the Company
provided that such shares shall not be disposed of on terms which were
favourable to the subscribers thereof than the terms on which they were
offered to the members. The directors may, in like manner, dispose of any
such new or original shares as aforesaid, which, by reason of the proportion
borne by them to the number of persons entitled to such offer as aforesaid
or by reason of any other difficulty in apportioning the same, cannot in the
opinion of the directors be coriveniently offered in manner hereinbefore
provided.  Subject to this Clause the Directors are unconditionally
authorised for the purposes of Section 14 of the Companies Act 1980 to aliot
shares up to the amount of the share capital created on the incorporation of
the Company at any time or times during the period entting on the 31t day
of December 1985, In accordance with Section 17(9) of the Companies Act

1930 subsections (1), (6) and (7) of the said Section 17 shall be excluded from

applying to the Company.
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6.

7.

SHARES

subject to the provision of section 58 of the Act, any preference zhares may
with the sanction of a Special resolution be jssued upon the terms that they

*€ or &t the option of rne Company are liable 1o be redeemed,
LIEN

The Company shall have & first and paramount lien on every share for aj
monies (whether presently payable or not) called or payable at a fixed time
in respect of that share, and the Company shall also have a first and
paramount lien on all shares standing registered in the name of any person
whether he shall be the sole registered holder thereof or shall be one of two
or more joint holders for all monies presently payable by him or his estate to
the Company; but the directors may at any time declare any share to be
wholly or in part exempt from the provisions from this regulation. The
Company’s lien, if any, on a share shall extend to all dividends payable

thereon.

TRANSFER OF SHARES

The instrument of transfer of any share shall be executed by or on behalf of
the transferor, and, the transferor shall be deemed to remain a holder of the

share until the name of the transferee s entered in the register of members

in respect thereof.

The directors may, in their absolute discretion and without assigning any

reason therefor, decline 1o register the transfer of a share, whether or not it

is & fully paid share.

- 12
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TRANSMISSION OF shARs

A person becoming entitled to a share by reason of the death or bankruptpy
of the holder shall be entitled 1o the same dividends and other advantages to
which he would pe entitled if he was the fegistered holder of the share,
€xcept that he shalj hot, before being registered as a member Jn respect of
the share, be entitled in respect of it 1o exercise any right conferred by

membership in relation 1o meetings of the Company,

PROCEEDINGS AT GENERAL MEETIMGS

Chairman or any other member present in person or by proxy. Unless a poll
be so demanded a declaration by the Chairman that a resolution has on a
show of hand;: been carried (whether unanimously or by a particular
majority) or lost or not carried by a particular majority and an entry to that
effect made in the book containing the minutes of the proceedings of the
meeting shall be conclusive evidence of the fact without proof of the

number or proportion of the votes recorded in such vote,
DIRECTORS

Unless und until otherwise determined by an Ordinary Resolution of the
Company there shall be no maximum number of directors and the minimum

number of directors shall be two.
The directors shall have the power at any time, and from time to time; to

appoint any person to be a director, either to fill a casyal vacancy or as af

addition to the existing directors, but so that the total number of directors

- 13 -

e i e d



12,

12

14,

shafl not at 20y time exceed the number fixed- i accordance with these

regulations,

A director of the Company may Le or become 3 director or other officer of,
or otherwise interesteq in, any company promoted by the Company or ip
which the Company may be interested as shareholder o otherwise, and no
such director shal; be accountable 10 the company for any remuneration or
other benefits received by him as a direetor or officer of, or irom his

interest iny such other company unless the Company in general meeting

otherwige directs, '

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property and uncalled capital, or
any part thereof, and subject to Section 14 of the Companies 198p to issue
debentures, debenture stock and other Securities whether outright or as
security for any debt, liability or obligation of the Company or of any third

party.

POWERS AND DUTIES OF DIRECTORS

(1) A director who js in any way, whether directly or indirectly,
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,

(2) Provided that he shall declare his interest in any contract or

arrangement, a direator may vote in respect of any such contract or



(3)

(%)

Proposed or considered, and i he shall so vote, his wote shajl be

counted,

A director nay hoid any other eflice or place of profit under the
Company (other thap the office of ayditor) in conjunction ‘with hijs
office of director for such perioq and on such terms (as remuneration
and otherwise) as the director way determine and no director or

Intending director shajy be disqualiffed by his office from contracting

shall any such contract, or any contract or arrangement entered into
by or on behalf of the Company iy which any director is in any way
interested, be liable to be avojded, nor shall any director 50
contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement
by reason of such director holding ihat office or of the fiduciary

relation thereby established.

Any director may act by himself or his Firm in a iprofessional capacity
for the Company, and he or his firm shall be entitled to remuneration
for professional services as if he were not a director; provided that
nothing herein contained shal] authorise the director or his firm to

act as auditor to the Company,

Any director may by notice in writing signed by him and deposited with the

Company appoint an alternate director to act 6n his behalf. Such alterpate

director shall during the period of his appointmitnt be entitled to notice of

- 15 -




l6.

meetings of directors and in the absence of the director appointing him, to
Attend and vote thereat accordingly, but his appointment shall immediately
cease and detersine if and when the director appointing him ceases to hold
office as a director, Ope Person may act as an alternate directar 1o more
than one director and while he is so acting shall be entitled to a separate
vote for each director he is representing and, if he is himself a director, his

vote or votes as an alternate director shall be in addition to his own vote.

The Directors shall ¢ause minutes to be made in books provided for the

purpose

(a) of all appointments of officers made by the Directors;

(b} of the names of the Directers present at each Meeting of the

Directors and of any Committee of the Directors;

(c)  of all resolutions and procecdings at all Meetings of the
Company, and of the Directors, and of Comntittees ' of

Directors.

DISQUALIFICATION OF DIRECTORS
The office 0" a director shall be vatated:~

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

director.

- 14 -



18.

19.

(2} 1 he becomes bankrupt or enters into any arrangement or

composition with his creditors,

(3) If he is prohibited from being a director by an order made under any

of the provisions of seCtion 188 of the Act.

(4) If he becomes of unsound mind,

(5) I he is removed from office by a resolution duly passed under section

184 of the Act.

Any person may be appointed or elected as a director, whatever may be his
age, and no director shall be required to vacate his office by reason of hjs

attaining or having attained the age of seventy years or any other age.
ACCOUNTS

A copy of every balance sheet (including every document required by law to
be annexed thereto) which is to be laid before the Company in genera)
meeting, together with a copy of the auditors report (and directors report),
shall not less than 21 days before the date of the meeting be sent to every
member of, and every holder of debentures of, the ‘Company and to every
person registered under regulation 31. Provided that this regulation shail
not require a copy of thess; documents to be sent to any person of whose
address the Company is not aware or to more than one of the joint holders
of any shares or debentures and shall only have effect subject and without

prejudice to the provisions of section 158 ( 1) (c) of the Act.



20.

21,

WINDING UP

If the Company shall be wound up, the liguidator may, with the sanctiop of
an extraordinary resolution of the Company and any other sanction required
by the Act, divide amongst the members in specie or kind, the whole or 2ny
Part of the assets of the Company (whether they shall consist of property of
the same kind or not) and may, for such Purpose, set such valye as he derms
fair upon any Property to be divided as aforesaid and may with the Jike
sanction, determine how such division shall be carried out as between the
members or different classes of members. The liquidator may, with the Iike
sanction, vest the whole or any part of such assets in irustees upon such
trusts for the benefit of the members as the liquidator, with the like
sanction, shall think 1it, so that ne member shall be compelled to accept any

shares or other securities whereen there is any liability.
INDEMNITY

Every director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities
which he may sustain or incur ¥n or about the execution of the duties of his
office or otherwise in relation thereto, including any liability incurred by
hir in defending -, r proceedings, whether civil or criminal, in wi; sh
judgement is given in his Tavour or in which he is acquitted or in connection
with any application under section 448 of the Act in which relief is ¢ inted
Jto him by the court, and nc director or other officer shall b liable for any
loss, damage or misfortune which may happen to of 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 ot

avoided by section 205 of the Act.

1o
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No:. 1493031
THE COMPANTES ACT 1985
COMPANY LIMITED BY SHARES
SPECTAL RESOLUTTONS
of

BLOOMING MARVELLOUS LIMITED

(Passed go“- H% 1990)

At an Extraordinary General Meeting of the Company the duly convened and held
at 125 High Holborn, London WCIV 6QP on the €&A%h day of T 1990
the following Resolutions were duly passed as Special Resolutions:

SPECTAlL RESOLUTIONS

1. THAT:

(a) the 275 shares of £1 each registered in the name of Judith
Barbara Lever be redesignated as 'A' Shares of £1 each; and

(b) the 225 shares of £1 each registered in ‘the name of Vivienne
elizabeth Pringle be redesignated as 'B' Shares of £1 eash; and

COMPAN|E§ HOUSE |
A IMAY 1990 %
M o

o i d o b T By T T ————
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() of the 500 unissued shares of £1 each 250 be redesignated as 'A‘’

Shares of £1 each and 250 be redesignated as 'B' Shares of £1
each;

such shares having attached thereto the rights and privileges and being
subject to the restrictions set out in the new Articles of Association

of the Company to be adopted pursuant to the Special Resolution numbered
2 below.

2. THAT the Reguiationc contained in the document marked "A" now produced
to the Meeting and signed by the Chairman thereof for identification be
and the same are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to the entire
exclusion of the existing Articlies of Association of the Company.

Presented by:-

Mishcon de Reya

125, High Hoiborn

London WCI1V 6QP

Ref: PBS23/AD/22361/1ID.79



Number of Company: 1493031 (:f"ﬁr‘1§£»~f

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted pursuant to a Special Resolution passed on 10th May 1990}
- of -~

BLOOMING MARVELIOUS LIMITELD

PRELIMINARY

) The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (hereinafter calied
“Table A") shall apply to the Company save insofar as they are
varied or excluded by or are inconsistepnt with these Articles and
regulation 1 shall so apply as if reference to "these reguiations
included references to these Articles. Accordingly, in these
Articles "the Act" means the Companies Act 1985, inciuding any
statutory modification or re-enactment of it for the time being in
force; and any reference %w these Articies to a provision of that
Act includes a reference to any statutory modification or
re-enactment of that provision for the time being in force.

2 Regulations 24 and 73 to 80 (inclusive) in Table A shaill not apply
to the Company.

SHARE CAPITAL AND VARIATIONS OF RIGHTS

3 The authorised share capital of the Company at the date of
adoption of these Articles is £1,000 divided into 525 'A' Ordinary
Shares of £1 each ("'A' Shares") and 475 'B' Ordinary Shares of £1
each ("'B' Shares") (the 'A' Shares and the 'B' Shares shall
together be referred to as "the Shares"). Save as set out herein
the 'A' Shares, and the 'B' Shares shall rank pari passu with each
other in all respects.

4, (A) (1) The Company whenever it proposes to issue any shares
in the capitai of <the Company shall offer such
shares to all the members of the Company in
proportion as nearly as may be to the number ov the

i £
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(B)

existing shares held by them respectively in the
capital of the Company;

(i1) the offer shall bhe made by notice specifying the
number of shares offered, and 1imiting a period (not
being less than thirty days) within which the offer,
if not accepted, will be deemed to be declined;

(1311) after the expiration of that period, those shares
declined or so deemed to be declined shall be
offered in the proportions aforesaid to the persons
who have, within the said period, accepted all the
shares offered to them; such further offer shall be
made in the same manner and limited by a like period
as the original offer;

(iv) any shares not accepted pursuant to such offer or
further offer as aforesaid and any shares released
from the provisions of this sub-paragraph (A) by
sub-paragraph (B) hereof shall be under the confrol
of the directors, who subject o the Act may allot,
grant options or otherwise dispose of the same to
such persons, on such terms and in such manner as
they think fit, provided that such shares shall not
be disposed of on terms which ara more favourable to
the subscribers thereof than the terms on which they
were offered to the members;

(v) any shares 1ssued pursuant to the terms of this
Article to a holder of 'A' Shares shall be
automatically classified as 'A' Shares and any
shares issued to a holder of 'B' Shares shall be
automatically classified as 'B' Shares.

With the consent in writing of the holders of a majority of
the 'A' Shares and the hoiders of a majority of the 'B'
Shares the restrictions imposed by sub-paragraph (A) of
this Article may be waived or varied in relation to any
proposed issue of shares.

TRANSFER AND TRANSMISSION OF SHARES

The Directors shall at any time refuse to register a transfer of
shares other than a transfer permitted by Regulations 6 or 7 of
these Articles.

(A)

(8)

No member shall be entitled to transfer his shares or any
part thereof except in accordance with the following
provisions of these Articles.

Any share or shares may be transferred by a member tfo
Judith Barbara Lever or to Vivienne Elizabeth Pringle
without any restriction whatsoever.




7 Except in the case of a transfer of shares expressly authorised by
Article 6(B), the right to transfer shares shall be subject fo the
following restrictions, namely:-

(A) Before transferring any shares or any interest therein, the
person proposing t¢ transfer the same (hereimafter called
"the Proposing Transferor®) shail give a notice in writing
(hereinafter called "the Transfer Notice") to the Company
specifying the number of shares 1t wishes to sell, i¥
applicable details of the proposed transferee and the price
a2t which the Proposing Transferor desires to transfer the
shares and evidence that the proposed transferee 1is
prepared to pay that price. The Transfer Notice shall
constitute the Directors its agent for the sale of the
shares therein mentioked at the Prescribed Price (as
hereinafter defined) or in the event that the Proposing
Transferor has received a bona fide offer for its shares
which it proposes to accept at the same price per share as
set out in the bona fide offer (“the Offer Price") in
accordance with the provisions of these Articles. Save as
provided in paragraphs (F) and (G) below or where the
Proposing Transferor does not agree with the calculation of
the Prescribed Price made 1in accordance with Regulation
E(c) below, or with the written consent of the holders of a
majority of the 'A' Shares and the hoiders of a majority of
the 'B' Shares, a Transfer Notice once given or deemed to
be given shall be firrevocable. Notwithstanding the
foregoing a Transfer Notice given in accordance with the
provisions of paragraph (1) below shall be jrrevocable save
with the written consent of the holders of a majority of
gge 'A' Shares and the holders of a majority of the ‘B’

ares.

(B) (1) A1l shares comprised in any Transfer Notice shall
during the period within 14 days after the Transfer
Notice s received by the Company (or where there is
no agreement within 14 days between the Proposing
Transferor and the Directors as to the Prescribed
Price within 7 days after the same shall have been
determined in accordance with paragraph (E) below)
unless the holders of a majority of the ‘A’ Shares
and of a majority of the 'B' Shares by written
resolution agree to reduce the aforesaid perjods, be
offered by the Directors in writing to all the
holders of the class of shares the subject of the
Transfer  Notice  (other than the  Proposing
Transferor) and for the avoidance of doubt, for the
purpose of this Article the 'A' Shares and the '8’
shares shall be treated as shares of different
classes for purchase at the Prescribed Price or the
Offer Price as the case may be inviting him to state
in writing to the directors within 28 days of the
said offer whether he is willing to purchase zny and
if so what number of shares. At the expiration of
the said period the Directors shall aliocate the
shares comprised in the Transfer Hotice to the

-3 -




(8)

(C)

(D)

member or members who shall have notified their
willingness to purchase as aforesaid and in the
event of competition in proportion (as nearly as may
be and without 1increasing the number sold to any
member beyond the numbey applied for by him) to
their existing holding of shares.

(2) If within twenty-eight days of the despatch of the
Written HNotice referred %o in B(1) above the
Directors shall not find holders of the relevant
class of shares subject to the Transfer Notice to
purchase all the shares concerned, the shares
included in any Transfer Notice or the balance of
shares therein which have not been accepted by the
members of the vrelevant class of shares shall
forthwith be offered by the Directors in writing to
all the holders of other classes of shares for
purchase at the Prescribed Price or the Offer Price
as the case may be inviting him fo state in writing
to the Directors within 28 days of the said offer
whether he is willing to purchase any anJd if so what
number of shares. At the expiration of the said
period the Directors shall allocate the shares
comprised in the Transfer Notice to the member or
members who shall have notified their willingness to
purchase as aforesaid and 1in the event of
competition in proportion (as neariy as may be and
without increasing the number sold to any member
beyond the number applied for by him) fo their
existing holding of shares.

If within 28 days of the despatch of any written notice
("the HWritten Notice") referred to n (B) above by the
Directors a member or members (hereipafter called "a
Purchaser" or "Purchasers") gives notice in writing to the
Directors of his/their willingness to purchase all or some
of the shares, the Proposing Transferor shall be bound,
upon payment of the Prescribed Price or the Offer Price as
the case may be, to transfer such shares to the respective
Purchasers thereof. Every Purchaser shall state the number
of shares agreed to be purchased by him, and such other
information as may be required to complete the same by the
Proposing Transferor of the shares to the Purchasers and
the purchase shall be completed at a place and time to be
appointed by the Divectors not being less than 7 days nor
gore than 14 days after the expiry of the said period of 28
ays.

If in any case a Proposing Transferor, after having become
bound to trapsfer any shares to a Purchaser ¢r Purchasers,
shall make default in so doing the Directors may authorise
some person to execute any necessary transfers in favour of
the Purchaser or Purchasers and may rveceive the purchase
money which shall be held on trust for the Proposing




(E)

Transferor and shall thereupon cause the name of the
Purchaser or Purchasers to be entered in the register of
members maintained by the Company as the holder(s) of the
shares in question, The receipt by tie Company of the
Purchaser's money shal)l be a good discharge to the
Purchaser or Purchasers, who shall not be bound to see to
the application thereof, and after the name of the
Purchaser or Purchasers has been entered in the register of
members in purported exercise of the aforesaid powers the
validity of the proceedings shall not be questioned by any
person.

The expression "the Prescribed Price" shall mean the price
of the Shares in question as calculated in accordance with
the following provisions:~

(a) within 14 days of receipt of the relevant Transfer
Notice by the Directors the price per Share which
the Proposing Transferor and the Directors shall
agree represents a fair estimate of the market value
of such Share as between a willing vendor and a
willing purchaser; or

14:) in the absence of agreement pursuant to (a) above,
the price per Share reported by the auditors of the
Company ("the Auditors") as being in their opinion
the fair market value of such share as between a
willing vendor and a willing purchaser without any
discount for a minority holding or premium for a
majority holding.

(c) In the event that the Proposing Transferor or the
directors does not agree with the valuation made by
the Auditors pursuant to (b) above the calculations
of the Prescribed Price may be referred by either
the proposing Transferor or the Divectors to an
accountant of not less than 10 years' standing
agreed by the parties, and failing that, appointed
by the President for the time being of the Institute
of]Char;ered Accountants in England and Wales ("the
Valuer").

The party so acting shall be acting as expert, and
his decision shall be final and binding. The
Auditors or Valuer as the case may be shall be
entitled if thought fit to obtain professional
vatuations of any of the Company's assets, and the
fees and expenses of the Auditors or Valuer
{including expenses of valuation) shall be borne by
the Proposing Transferor, as to one-half, and the
balance amongst the Purchasers pro rata to the
proportion of the number of shares to be purchased
by them.



(F)

(G

(W)

(I

If following the despatch of the written notices referred
to in (B)(1) and (2) above or 1f only one written notice is
capable of being despatched pursuant to paragraph (B) above
then following the despatch of that notice the Directors
shall not within the period of 28 days referred to in (C)
above find a Purchaser or Purchasers willing to purchase
all of the shares comprised in a Transfer Notice they shall
so inform the Proposing Transferor by notice in writing,
giving all relevant details. In the event that notice has
been given by the Directors as aforesaid the Proposing
Transferor may at any time after the expiration of the said
28 day period but before the expiration of 60 days after
the date on which the Written Notice was despatched by the
Directors be entitled to withdraw the Transfer Notice in
respect of those shares for which the Directors have not
found a Purchaser and shall be at 1iberty to transfer to
any third person on a bona fide sale at apy price not being
less than the Prescribed Price or the Offer Price as the
case may be any of the shares comprised in the Transfer
Notice for which the Directors have not found a Purchaser.
The Directors may require to be satisfied that such shares
are being transferred in pursuvance of a bona fide sale for
the consideration stated in the Transfer Notice without any
deduction, rebate or allowance whatsoever to the Purchaser,
and if not so satisfied may refuse to register the
instrument of transfer.

Where the Directors shall have found a Purchaser or
Purchasers and through no default of the Proposing
Transferor any purchase is not duly completed the Directors
shall forthwith notify the Purchaser or all the Purchasers
and if within 7 days of such notice being given the
Purchaser or the Purchasers between them shall not have
duly completed the purchase of the Shares, the Proposing
Transferor shall be entitied to withdraw the Transfer
Notice in respect of all of the shares comprised therein
and to sell such shares to any third person on the terms
mentioned in paragraph (F).

Where pursuant to the provisions of paragraph (F) or (&)
above the Proposing Transferor has found a purchaser to
purchase all or any of the shares comprised in the Transfer
Notice, and upon completion of the sale of the sajd shares
such third party would acquire a controliing interest in
the Company, (as defined by Section 416(2) of the Income
and Corporation Taxes Act 1988) the Proposing TransTeror
shall not be permitted to sell its shares to such third
party unless and until such purchaser shall have made an
offer to the remaining Shareholders to purchase their
gntire holdings on no less favourable terms than offered to
the Proposing Transferor.

Upon the insolvent 1liquidation or bankruptcy or the

appointment of a receiver manager administrative receiver
or administrator of or the acquisition of a controiling

-6 -




(I

(K)

(L)

interest {(as defined by Section 416(2) of the Income and
Corporation Taxes Art 1988) in any member, or such member
ceasing to be a director of or to be employed by the
Company or of any of its subsidiaries (for whatever reason
other than unfair or wrongful dismissal) such member shall
be deemed to fhave given immediately prior to such
liquidation, bankruptcy or acquisition of a controlling
interest or ceasing to be a director or employee as the
case may be a Transfer Notice in respect of all shares
registered in the name of such member unless the provisions
of this paragraph of this Article shall have been waived by
the written consent of the holders of a majority of the ‘A’
Shares and the holders of a majority of the 'B' Shares.

In the event that any person who was at any time a director
or an employee of the Company or of any of its
subsidiaries, shall after ceasing to be a director or an
employee become registered as the holder of shares in the
Company he shall upon becoming so registered be deemed to
have served a Transfer Notice in respect of all shares of
which such director or employee is a holder, and for this
purpose the decision of the board of directors as to
whether a director or an employee has ceased to be a
director or an employee shall be final and binding,

For the purpose of ensuring that a transfer of shares is
duly authorised hereunder or that no circumstances have
arisen whereby a Transfer Notice is deemed to have baen
given hereunder or for the purpose of ascertaining when a
Transfer Notice is deemed to have been given hereunder the
Directors may from time to time require any member or the
Tegal personal representatives of any deceased member or
the trustee in bankruptcy of any member or the Tiquidator
or secretary of any corporate member or any person named as
transferee in any transfer lodged for registration to
furnish to the Company such information and evidence as the
Directors may think fit regarding any matter which they may
deem retevant to such purpose. Failing such {nformation or
evidence being furnished to the satisfaction of the
Directors within a reasonable time after request the
Directors shall be entitled to refuse to register the
transfer in question or (in case no transfer is in
question) to require by Notice in writinmg that a Transfer
Notice be given in respect of the shares toncerned.

With the consent in writing of the holiders of a majority of
the 'A' Shares and the holders of a majority of the 'B?
Shares the restrictions imposed by this Articie may be
waived or varied in relation to any preposed transfer of
shares.
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(M)

(A)

(B)

©

(D)

(E)

Any shares which are transferred to a Shargholder who only
holds shares of a different class or to thelr nominge such
shares shall be re- classified automatically as shares of
that other class and for the avoidance of doubt for the
purpose of this Article the ‘A’ Shares and the ‘B’ shares
shall be treated as shares of sdifferent classes.

GENERAL MEETINGS

No business shall be transacted at any general meeting
unless a gquorum of members is present. Two members present
in person or by proxy shall be a quorum, one of whom shall
be a holder of 'A' Shares and one of whom shall be a holder
of *B' Shares.

A1l business arising at a general meeting shall be
determined by resolution and no such resolution shall be
effective unless carried by a majority of votes of those
members present (in person or by proxy).

In the case of an equality of votes at a meeting the
Chairman of the meeting shall not have a second or casting
votie.

In the event that a quorum is not present within half an
hour of the time appointed for the meeting, the meeting
shall stand adjourned to the same day in the next week at
the same time and place or to such date, time and place as
the Directors may determine, but no earlier than 7 days
from the date and time originally fixed for the meeting.

In the event that such qguorum is not present within half an
hour of the time fixed for the adjourned meeting, the
quorum necessary for the transaction of business of the
general meeting shall be any two Shareholders.

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

A poll may be demanded at any general meeting by any member

present in person or by proxy. Regulation 46 of Tahle A
shall be modified accordingly.

DIRECTORS

Unless otherwise determined by ordinary resolution, there shall be
ng maxgmum number of directors and the minimum number of directors
shall be two.

(A)

Without prejudice to any other provision of these Articles,
the holders for the time being of a majority of the ‘'A?
Shares shall be entitied at any time and from time to time
to appoint one person as a Director of the Company, to
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(A)

(B)

(C}

(A)

remove from office any person thus previously appointed znd
to appoint the same or any other person in the place of any
person so appointed who may cease for whatever reason to be
a Director.

Any person appointed pursuant to this paragraph (A) shall
be calied the 'A' Director.

Without prejudice to any other provision of these Arficles,
ihe holders for the time being of a majority of tihe 'B'
Shares shall be entitled at any time and from time to time
to appoint one person as a Director of the Company, to
remove from office any person thus previously appointed and
to appoint the same or any other persen in the place of any
person so appointed who may cease for whatever reason to be
a Director.

Any person appointed pursuant to this paragraph (B) shall
be calied the 'B' Director.

Any appointment or removal pursuant to paragraph (A) or (B)
of this Article shall be effected by instrument in writing
signed by the person or persons making the same or thetr
duly authorised representatives and shall take effect when
delivered to the registered office of the Company.

A1l meetings of the Board of Directors shall take place in
the United Kingdom, and the quorum necessary for the
transaction of business of the Directors shall be two of
whom one shall be an ‘A* Director »nd ong of whom shall be
a 'B* Director.

If such a quorum is not present within half an hour of the
time appointed for the meeking, the meeting shall stand
adjourned to the same day in the next week at the same time
and place or to such date, time and place as the Directors
may determine, but no earlier than 7 days from the date and
time originally fixed for the meeting.

In the event that such a quorum is not present within half
an hour of the time fixed for the adjourned meeting, the
guorum necessavry for the transaction of busiress of
Directors shall be any two Directors.

The Directors may meet tfogether for the despatch of
business, adjourn and otherwise regulate their meetings as
they think fit. Questions arising at any meeting shail be
determined by a majority of votes. A Director who is also
an alternate Director shall be entitled, in the absence of
the Director whom he is rvepresenting, to a separate vote on
hehalf of such Director in addition to his own vote. A
Director may, and the Secretary on the requisition of a
Director, shall at any time summon a meeting of the
Directors.
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(B} At aty meeting of the Directors or a Committee of the
Directors each Director (or his alternate Director) present
at the meeting shall be entitTed to one votis.

() A resolufion in writing signed by all the virectors shall
be as valid and effectual as if it had been passed at a
mgeting of directors, duly convened and held apd may
consist of several documents in the like form each signed
by one or more directors, a resolution signed by an
alternate director mneed not also be signed by his
appointor, and if 1t is signed by a director who has
appointed an alternmate it need not be signed by that
alternate in that capacity.

A person may be appointed a Director notwithstanding that he shall
have attained the age of seventy years and no Director shall be
1iable to vacate office by reason of his attaining that or any
other age,

In the case of an equality of votes at any meeting of the
Directors or of a committee of Directors the chairman of such
meeting shall not be entitled to a second or casting vote.

A Director who has duly declared his interest (so far as he is
required to do so or that of the person appointing him) may vote
at a meeting of the Directors or of a committee of the Directors
oh any resolution concerning & matter in which he is interested,
dirvectly or indirectly. If he does, his vote shall be counted: and
whether or not he does, his presence at the meeting shall be taken
into account in calculating the quorum. Regtlations 94 to 97
(inclusive) in Table A shall not apply to the Company.

A Director or an alternate Director shall not require a share
quatification, but nevertheless shall be entitled to attend and
speak at any general meeting of the Company.

The Directors may from time to time appoint committees and may
delegate any of their powers to any such committee and from time
to time revoke any such delegation and discharge any such
committee wholly or in part. Any committee so formed shall, in
the exercise of the powers so delegated, conform fo any
regutations that may from time to time be imposed upon it by the
Directors but may meet and adjourn as it thinks proper. Any
committee shall have power with the written approval of the
holders of a majority of the 'A' Shares and a majority of the 'B’
Shares to co-opt as a member or members of dny committee for any
specific purpose any person or persons although not being a
Director of the Company. Regulation 72 of Table A shall be
modified accordingly.

The Directors may exercise all the powers of the Company to borrow
money without 1imit as to amount and upon such terms and in such
manner as they think fit and subject (in the case of any security
convertiblie into shares) to s80 of the Act to grant any mortgage
charge or standard security over its undertaking property and
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uncatled capital or any part thereof and to Jssue debentures
debepture stock and other securidies whether outright or as
gjecurity for any debt liability or obligation of the Company or of
#ny third party.
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