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THE COMFANIES ACTS 1948 o 1880 ¥ T

COMPANY LIMITED BY SHARES -

MEMORANMDUM OF ASSOCIATION OF "

NEW LOOK WHOLESALERS LIMITED

e The name of the Compdany is “"MEW LOCK WHOLESALERS -~
LIFITEDRN,

2. The raggterad office of the Campany will be situate in England.
//
3. The shjects far which the Company is established ara:-

(o) To carry am alt ar amy of the businesses of designers,
manufacturers and agents tor the sale of, and dealers_in_clothing of
avary, deseription, fashion spectatists, tailers and dressmakers,

costumiers, milliners and geasral drapers, furriers, hosiers, hatters,
siié maerders, tace merchantd and dealers in textile fabrics of all
lkindg, cdrset and belt hatdrs, haberdashers, glovers, dyers and
tleaners, proprietors of boutigques, dress shops and genersf stores,
sports outfitters, dealers i sperts and .athletic equipment and
aricessories, baot ard shog marufacturers and deslers, hide, skin
and:  fur merchariis, cursiers, tanners, umbrella dealers,
manufacturers. of and dealers in wigs, bags, trunks, suit cases,
leathetr and faricy deads of dll kinds, and of and in perambulators,
Aursary & ather  furmilure, china, afass, cutlery, pottery,
jawellery, toys, games, novelties, stationery, perfumery and toifet
requisites and all articles, cdmmadities and things used ©r reguired
for Wousehold ot perdoral use or adorhment; owners of depositéries,
furhishitigs and general wirshousemen, storekeepers, insurance and
gefieral agents, thérchanis and tradersy; and to by, sell and
ganarally deal i garments, clothing ahd soft godds of every
deseription, and all goods, materisls, articles end things required
for the purpose of atly 6F the foregsing busindsies, or capaBle of
belng prefitably dealt withy iy donnection witly, or avre likely o be
vaguired by customers of 6r persens havig dsalings with the
Cotpary.
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(bY To carry on any Sther trade or Business whatever which
cary I the epinion of the Board of Pirectors be advantageously
carnied. om in conpection with or ancillary to any of the businesses of
the Company; .

(¢} To purchase or by any other means acquire and take
optfens over any property whatever, and amy rights or privileges of
any Kkindi over or in respect of any property.

(d) To apply for, register, purchase, or by cther means
acquire arid, protect, prolong and renew, whether in the United
Kingdem: or elsewhere any patents, patent rights, brevets
d'invention;, licemces, secret processes, trade marks, designs,
protections. amd concessions and to disclaim, alter, medify, use and
turm tor account and to manufacture under or grant licences or
privileges in. respect of the same, and to expend money in
experimenting upom, testing and improving any patents, inventions
or rights. which the Compamny may acquire ar propose to acquire.

(e} To acquire or undertake the whole or any part of the
business, goodwill, amd assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
ther Company f#s authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
lfabiiities. off such person, firm or company, or to acquire an interast
in, amalgamate with, or enter into partnership or into any
arramgement. for sharing profits, or for co-operation, or for mutual
assistanca with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and ta glve or accept, by way of consideration for any of '
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
dabentures, debenture stock or securities so received.

(f) Ta improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licerices, options, rights and privileges in
respect of, ar otherwise deal with ali or any part of the property
and rights. of the Company.

(g} To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

¢h) To lend and advarice money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive wmi~¢y on deposit or loan ‘upon
any terms arnd to secure or guarantee the payment of any sums of
monay 6 the performance of any obligation by any company, firm or
person  iticluding any holding company, subsidiary or fellow
sulisidiary company in any manner.

(1) 7To Borrow and raise money in any manner and to secure
the regayment of any money Borrowed, raised or owing by
mortgage, charde, standard security, Viem or other security upern the

-
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whnle or any part of the Company's property or assets {whether
presept or future), including its uncailed capital, and alse by a
similar merigage, charge, standard security, Hen ar security 19
secure and guarantee the performance by e Compsny <f any
olalijga!;s’ar:. or liability it may undertake or which may beceme binding
oy i,

(j}> Ta draw, mzke, accept, endorse, discount, negotiate,
execute and issye cheques, bills of exchange. promissary notes, bills
of ladipg, warramts; debentures, &nd other negotiable or
transferable insiruments,

(k) To apply for, promote, and obtain any Act of Parliament,
order, ar licence of the Department of Trade or other autherity for
enabling the Company to carry any of its objecis into effect, ar for
effecting any modification of the Company's constitution, or for any
other pyrpose which may seem calculated directly or indirectly io
promote the Company's interests, and to oppose any proceedings or
applications which may seem calcuiated directly or indirectly to
prejudice the Company's interests.

(LY To emter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive ta the attainment of the Company's objects or any of them,
and. to obtain from any such gowvernment or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry cut, exercise, and comply with any
such: charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acguire
and hold shares or other interests in or securities of any other
company having abjects altogether or in part similar to those of the
Company ar carrying on any business capable of being carried on 50
as. directly or indirectly to benefit the Company or enhance the value
of amy of its property and to co-ordinate, finance and manage the
bustnesses and operations of any company in which the Company
haolds any such interest.

(m} To promote any other company for the purpose of
acquiring the whale or any part of the business or property or
undertaking or any of the Iliabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing: of wunderwrite, subscribe for, or otherwise acquire all or
iy part of the shares or securities of any such company as
afaresaid.

(o} To sell ar otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
poreisns, for suck considerationt 2s the Company may think fit, and
in particuiar for shares, debentures, or securities of any company
putrchiasing the same.

(Y To act as agents or brokers and as trustees for any
persdri, fitmw or company, and to uridertake and péarform
sub=contracts.
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(g0 T remuperate apy persam, fiom or company rendering
services to the Company either by cash payment or by the allounent
to: hinr ar them of shares. cr other securities of the Company cnadited
s paldk upy I il er T park or otherwise as wway be thought
expedient.

(rY Ta pay all or sany expenses incurred in connection with #he
promotion, formatiom and incorporation of the Ceoempaay, or to
contract with any persom, firmx or company to pzy the same, and to
pay, commissions to brokers and others for amnderwriting, placing,
gelling, or guaranteeing the subscifption of any shares or other
secyritizs of the Comparky.

(5% To suppert apd subscribe ta amy charitable or public
obfect and to support and subscribe ty any institution, society, or
cluk, which may be: for the benefit of the Company or its Directors or
employees;, or may be conmpected with any town or place where
the Company carries on business; to give or award pensions,
anmuities, gratuities, and superanpuation or other allowances or
henefits. ar charitable aid and generally to provide advantages,
facllitfes. and services for apny persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or hrave served the Company, or of any company which is a
subsidiary aof the: Caompany or the holding company of the Company
or a fellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, holding or
feliow subsidiary company and to the wives, widows, children and
others relatlves and dependants of such persons; to make payments
towards Imsurance; and te set up, establish, support and maintain

superannuation and other funds or schemes (whether contributory or.

non~contributory) for the benefit of any of such persons and of
thelr wives, widaws, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
sthhare purchase schemes for the benefit of any of the employees of
the Company ar of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
thelrr behalf to enable any such purchase schemes to be established
ot maintained.

() To distribute among the Members of the Company in kind
ary property of the Company of whatever nature,

(u) To procure the Company to be registered or recognised in
any part of the warld.

(v} To do all or any of thie things or matters aforesaid in any
part of the waorld and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
gtherwise and either alone or in conjunction with others.

(w) To do all such other things as may be deemed incidental
dr conducive to the attainment of the Company's objects or any of
them ..

The objects set forth in each sub-clausé of this Clause shall not be
restrictively éonstrued but the widest interpretation shall be given
theraty, and théy shall not, except where the context expressly so
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requires, be v amy way limited oF pestricted by reference o Ar
inference: from apy other ebject ar objects set forth in such
sulrcizuse or from. the terms of ary otber sub-glause cor from ¥he
name of the Company. nope of such sub-clauses or the cbiect or
objects. therein specified. o the powers thereby ccnferred shall be
deemed: subsidiary or anciliary to the objects ©r PONELR mentioned in
any other subrefause, buk the Gompapy snail have as full a power 1o
exercise all or any on the objests Lonfzrred DY ang provided in each
of the: saidi sub~clauses as if wach sub-ciauee contained the objects of
a separate company, The word regmpapy® in this Glause, except
where used in refersmce to the Company, stall be deemed o include
any partnership or ather Body of persoms.  wbsthen incorporated or
unincorporated and whether domiciled in tize Wnited Ringdor or
elgewhere. ’

4, The Hability of the Members is fimitel. -

5. Thél share, capital of the Company is £100,000 divided into

106,000; shvares of £ each. -
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WE, the several perspns whese D2%es and addresses are subscribed,
are desirous of being formed inte a Company, in pursuance of inis
Memorandum of Assceiation, and we respectively agree to take the
number of shares in the capital of the Company set cpposite our
respective names. )

J»ﬁ

e

Number of
shares taken
by each
suhscriber

Mames, addresses amd descriptions of Subscribers

@

D RAPER

R /ﬁ&u:(;y /1982

A
Witness to the above Signatures:- %j’@ w&’{.
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THE COMPARIES ACTS 1948 1o 1925 iﬁiuﬁ,(,,@ j Qw
COMPAMY. LIMITED BY SHARES

ARTICLES QF ASSOCIATION OF

NEW LOOK WHOLESALERS LIMITED _~

PREIMINARY

. The Regulations cantained or incorporated in Table A in the
First. Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1980 (such Table being hereinafter called -
"Table A™) shalt appiy to the Company save in so far as they are
excluded, ar wvaried hereby and such Regulations (save as so
excluded ar wvaried) and the Articles hereinafter contained shall be
ther regulations of the Company.

ALLOTMENT OF SHARES

2. After the initial allotment any shares proposed to be issued
shall first be offered to the Members in proportion as nearly as may
be to the number of the existing shares heid by them respectively
unless the Company shall by Special Resolution otherwise direct.,
The offer shall be made by notice specifying the number of shares
affered, and limiting a period (not being less than fourteen days)
within  which the offer, it not accepted, will be deemed to be
declined. After the expiration of that period, those shares so
deemed to be declined shaii be offered in the proportion aforesaid to
the persons who have, within the said beriod, accepted all the
shares offered to them; such further offer shall ba made in the same
manher and limited! by a like period as the original offer. Any
shiares. not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way
of {fractions and any shares released from the provisions of this
Article By such Special Resolution as aforesaid shall be under the
coritrét of tHe Directors, who may allot, grant options over op
atherwise dispose of the same ts such persons, on such terms, and
in suck nmdnner as they think fit, provided that; in the case of

-
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shares not accepted as. aforesaid, such shares shall mot be disposed
of o tarms which are more faveureble tq the subscribers thereof
tham the terms om which they were offered 1o the Members. Subject
to this Clause the Digectors are unconditiopally authcrised for the
purposes. of Sectiom 14 of the Ceompanies Act, 3530, to allot shares
up ta the amount of the share capital created con incorporaticn of the
Company at any time or times, during the pericd of five years fnom
tive date of [ncorporation. o accordance with Section 17(8) of the
Cempanies, Act 1980 Sub-sectinos (1), (6) and (7) of the said Section
17 shall be excluded from applying to the Company.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shail also have a first and
paramaunt {fen. am all shares, whether fully paild or nat, standing
registered im the name of any person indebted or under liability o
the: Company, whether he shall be the sole registered holder thereof
or shall he one of two or more joint holders, for all meneys
presently payable by bim or his estate to the Company. Clause 11 in
Table A shall be modified accardingly.

4. ‘The power of the Directors to make calls conferred by Clause
15 in. Table A shall be modified by deleting from such Clause the
words. "provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less thar one month from the
date: fixed for the payment of the last preceding cali".

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and ail expenses that may have been incurred by the
Campany by reascn of such non-payment’.

GENERAL MEETINGS AND RESOLUTIONS

8. Every notice convering a General Meeting shall comply with the
pravisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7.  Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
withinn half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. Subject to the provisions of the Companies Acts 1948 to 1980,
=~ resolution in writing signed by all the WMembers for the time
beirig entitled to réceive notice of and to attend and vete at General
Meetings (or being corporstions by their duly authorised
répresetitativesy shall be as valid and effective as if the same had

-
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Been passed: at a Geperat Heeting of the Company duly convened and
held.  Any such respiution in writing may consist of two or mane
documents. Im like form _ach: signed by ome or more of such members
and: Clause: 734 im Tabfe A shall Rot. apply to the Company.

ARPAINTMENT OF DIRECTORS

9  (a) Clause 75 in Table A shall not Apply to the Company.

(b) The pumber of the Directors shall be Qetermined by
Ordinary Resolution of the Company but unless and until so fixed
there: shall be mo. maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to thess Articles or
Table: A being one, a sole Director shall have authority to exercise
all. the - powers and discretions by Table A or these Articles
expressed: to be: vested in the Directors generally and Clause 99 In
Table A shall be modified accardingiyr.

(c) The Directors shall not be required to retire by rotation
amd! a¢cordingly:

1y Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply ta the Company; and

{ii} Clause 95 in Table A shall e ended at the words
"shall them be sligible for re~election™ and the succeeding words
shafk nat apply ta the Campany; and

vii) Clause 97 in Table A shall be ended at the words
"udditional director" and the succeading sentence shall not apply to
the Company.

BORROWING POWERS

10. (a) The Directars may exercise all the powers of the Company
to barrow maney without limit as to amount and upon such terms and
in  such manner as they think fit, and, subject to Section 14 of the
Companies Act 1989 if applicable, to grant any mortgage, charge or
standard security over jts undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, det~onture
stock, and other securities whether outright or as security for any

debt, lfability or obligation of the Company or of any third party.
(b) Accordingly, Clause 78 in Table A shall not apply to the

Compatiy.

ALTERNATE DIRECTORS

T1. (&) Each Director shall have the power at any time to appoint
as afl alterriate Director either another Director or any other person
approved for that purpése by a resolution of the Girectors, and, at

e




any wme, teo termicate such appcintoent.  Every appointment aod
removal of an. glternate Director shall be fn writing signed by the
appointor and (supject to aay appreval required) shall {untess the
Rirectors: agree otherwise) only fake effect upon recelpt ~f such

written: appointment. or removal at the registered office &f the
Company . )

{2y Am alternate Director so eppointed shalf mot be entitled as
suchh to racefve apy remuneration from the Company except only such
part (if any) of the remuperation othierwisa payable to his appointor
as such appointor may by potice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisiens of
thege: Articles with respect to Directors. An alternate Director shall
duning his, appointment be an officer of the Company and shall not
ke deemed to he an agent of his appcintar.

(e Am altermate Rirector shall (subject to his giving to the
Company am address at which notices may be served upon him) be
emtitled: to receive notices of all meetings of the Directors and of any
comraittee off the Directors of which his appointor is a member and to
attend and ta vote as a Directer at any such meeting at which his
appointor 7si mat personally present and generally in the sbsence of
kis appointar to perform and exercise all functions, rights, powers
and dutles as a RBirector of his appointor an to receive notice of ajl
Geaenerall Meetings.

() The appointment of an alternats Director shall sutonmtically
determine on the happening of anv ewverit which if he were a Director
would cuiuse him to vacate such office or if his appointor shall cease
for any reason to be a Directar otherwise than by retiring and being -
re~agaginted at the same meeling.

(e} A Director or any other person may act as aiternate
Director to represent more than one Director and an aiternate
Director shall be entitled at meetings of the Directors or any
commitiee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpase of determining whether a
gueorum s present. .

POWERS OF DIRECTORS .

12. A Director may vote as a Director in regarcd to any contract or
arrangement tn which he is interested or upon any matter arising
theregut, and if he shall so vote his vote shall be counted snd he
shall be reckoned in estimating a quorum when any such contract or
arrangement s wnder consideration; and Clause 84 in Table A shail
he modified accordingly .

13. ¢aY The Directors may exercise the powers of the Company
conferred by Clause 3(s) of the Memorandum and shall be entitied to
retain ahy benefits recefved by them or any of them by reascn of
thie exércise of any such powers.

(5) Accordingly, Clause 87 in Table A shall not apply to the
Campany.



T4. IE shall not be necessary for Directors to sign their mames in
ary. beok whigh may, be kept for the purpose of recording attendance
AL meetings; apd Clause $6 jn Table A shall be modified accordingly.

18. Clause 88 in. Tabla A shall be read and construed as if the
words "becomes incapable by reason of mental disorder, illness or
injury, of mamaging and administering his property and affairs® were
substituted for the words *Hecomes of unsound mind®™,

168, A reselution in, writing pursuant to Clause 106 in Table A may
cansist of two or more dacuraents in like form each signed by ane or
more: of the Directors in such Clawse referred ta and the said Clause
106. shall be modified accordingly. The said Clause 105, modified as
aforesaidi, shall also appiy to any resolution of a committee of
Directors,

INDEMNATY

1%, (a) Every Director or other officer of the Company shall be
Indemmified out o the assets of the Company against all losses or
Habilitles which he may sustain or incur in or about the execution of
the duties of his office or otherwisz in relation thereto, including
any fability Incurred by him in defending any proceedings, whether
civil ar criminal, in which judgment is given in his favour or in
which he Ts acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies

Act. 1980, in which refief is granted to him by the Court, and no

Directar or aother officer shall be liable for any loss, damage or mis-
fosrtune which may happen to or be incurred by the Company in the
axecution of the duties of his office or in relation thereto. But this
firticle: shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948,

(b) Accordingly, Clause 136 in Table A shall not apply to the
Campany'.

ACCQUNTS

-

18, The accaunts and other documents to be prepared by the
Directors under Clause 26 in Table A shall be prepared in
accordance with Sections 150 and 157 of the Companie< Act 1948 as
amended by Sections 16 to 22 inclusive of the Companies Act 1967
and' it acdordance with Sections T, 6 and 7 of the Comp#nies Act
197a.

TRANSFER OF SHARES

19. A tradsfer of @ fully paid share need not be exectted By or on
befialf’ of the transferee; and Clause 22 in Table A shali be modified
aceardirigly.

v

P
r
25
g

S s

T T




a0- (aY The Directors may, in their absciute discretion i
ecLos , =~ apsck oir and wWithowt
asslfqnintgr; any, regsm therefor, decline tg register any tframafem m*high
wouid: otherwise be permitted under the succeedin wisi this
Article if it s a trapsfer PG provisiins ef this

(Y of a share on. which the Company has a lien;

(IF): of a share (mot being a fully paid sha
of whem they shall mot approve; ' PR red to a person

(i1t} of a share (whether or nat it is full aid) made
pursuant to: paragraph (g) below. ' y e ‘

Clausge: 24 In: Table; A shall not apply to the Compamy.

(b Any persom (hersinafter called "the propasing transferort)
propoging te transfer amy shares shall give notice in writing
(hereimafter calledi "the transfer notice®) to the Company that he
degires; to transfer the same and specifying the price per share
whichy Im: his. opiniom constitutes the fair vatue thereof. The transfer
notice: shalll constitute the Company the agent of the proposing
transferot for the sale of all (but not some of) the shares cemprised
Im the transfer notice to amy Member or Members willing to purchase
the: same: (hereinafter called: "the purchasing Member") st the price
gpecifled  tharein or at the fair value certified in accordance with
paragraph: (d) below (whichever shall be the lower). A transfer
notice: shall mot be revacable except with the sanction of the
Rirectors.

(z) The shares comprised in any transfer notice shall be

offared to the Members (other than the proposing transferor) as
nearly as. may be in proportion to the number of shares heid by
them raspectivaly. Suchi offer shall be made by notice in writing
(heroinaftar called "the affer naotice™) within seven days after the
recoipt by the Campany of the transfer notice. The offer notice
shalll stater the price per share specified in the transfer notice and
shalli limlt the time in which the offer may be accepted, not being
less, than twenty-one days mor more than farty-two days after the
date of the offer notive, pravided that if a certificate of fair value is
requested umder paragraph (d) below the offer shall remain open
for acceptance for a period of fourteen days after the date on which
notice af the falr value certified in accordamce with that paragraph
shall have beerv given by the Company to the Members or until the
expiry of the period specified in the offer notice whichever is the
later. Far the purpase of this Article an offer shall be deemed to be
accéepted on the day on whicl the acceptance is received by the
Cdmpiany. The offer notice shall further invite each Member to state
i his reply the number of additional shares (if any) in excess of
Bls propertion which he desires to purchase and if all the Members
do nat dceept the sffer in respect of their respective proportions in
full the shares not sa accepted shall bie used to satisfy the claims
for additicdall shares ds nearly a$ may be in proporticn to the
Aumber of shares already held by them respectively, provided that
g Member 8hall be dbliged to tike mdre shares than he shall have
applied for< IF any sHares shall riot be capsble without fr‘at:hczﬁs' h"f
baltig) offered fo the Members in proportion to thelr existing
Holdings, the same shall be offéered t& the Members, &r some of




them, in such. preperticns. or in such

rare S Pocsmd b h FLCA MEnser as may be detening
bv_ fots drawm in regard thereto, and the fots shail bﬁ drawn in su«sﬁ
manner ag the Directons may think fit. R P

(k) Any Member may, not later than ei ; o 3
of the offer potice, serve om the Cgmp'a,,ng)}mad?rﬁigg In ”ﬁfirfﬁg
requesting that the Ayditor for the time being of the Company {or at
the discretior of the Auditor, a persen mominated by the Fresidemt
for the: time Leing of the lnstitute of Chartered Accountanis in the
Country of the situation of its Registered Office) certify in writing
the sym wihichh *n. his opinion represents the fair value of the shares
comprised: im the transfer ngtice as at the date of the transfer notice
andi for the purpose of this Articte reference ta the Auditor shalf
inelud: amy persqn so nominated. Upen receipt of such notice the
Company shalk Tnstruct the Auditor to certify as aforesaid and the
costs. of such: valuation shall be appartioned among the proposing
transfzror and the purchasing Members or borne by any one or more
of them as the Audivor In bhis absalute discretion shall decide, In
certifying the fair wvatue as aforesaid the Auditor shall be considered
tor be actimg as an ex»ert and noft as an arbitrator or arbiter and
accordingly amny provisiuns of law or statute relating to arbitration
shall not apply. Upon receipt of the certificate of the Auditor, the
Company shali by notice in writing inform all Members of the fair
wvalue, of each share and of the price per share (being the lower of
the price specified in the transfer notice and the fair value of each
share) at which the shares comprised in the transfer notice are
offered for sale. For the pucpose of this Article the fair value of
sachy share: comprised in the transfer notice shall be the sum

cartifiled as afaresaid divided by the number of shares comprised in -

the tramsfer notice.

(&) If purchasing Members shall be found for all the shares
comprised in the transfer notice within the appropriate period
spacified im paragraph (c) above, the Cempany shall not later than
seven days after the expiry of such appropriate pericd give notice
im writing (herefnafter called "the sale notice") to the proposing
transferar specifying the purchasing members and the proposing
transfercr shall be bound upon payment of the price due in respect
of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members.

() f ifn any case the proposing transferor after having
hacome boupid as aforesaid makes default in transferring any shares
the Company may receive the purchase money on his behalf, and may
authorise some person to execute a transfer of such shares in favour
of the purciasing Member. The receipt of the Company for the
purchiase monev shatf be a good discharge to the purchasing Member.
The CGompany stiall pay the purchase money intc a separate bank
atidount.

') If the Company shali not give a sale notice to the
Dﬂdpé%%‘)rg! transferor pwith?n the time :spec:lﬁed in p?r.;:}gr%ﬁh &ﬁg
andve, ke shall, during the per;f;;f:i of thirty days next io! ogn % N
exgiry of the time SO specified, bg aE Isberty st ‘jc_er:. » g
paragraply (&) abdve to transfer all or any of the shares Cccmprise
in the tratisfer notice to ahy person or persons.

S




fmrr—r o

(hY Whenever apy Member of the Company wio is

. * ; YRS ” T Py ; B k> LOye ¢
the Company i any capacity cesses fo ba emplayed by the Cuemay
the: Orrectors. may at any time not later than twenty-eight days afren
his ceasing to be employed resclye that such Memher do retire, and
thereupor e shall (unfess, be bas already served a tramsfer natice)
be deemed to have semved a traasfer pofice pursuant to paragraph
(b) of this Article and to have specified therein the fair vaiue o he
g;zr-*tlf‘ied% im a:lgondamcea v[{ftn paragraph (4} of this Articte, Notice of
e passing of apy such resalution shakl fo i & Of ‘o tt
Member affected theremy. ball forthwith be given 1o the

REMQVAL QF DIRECTORS

2T Without prejudice to Clause 96 in Table A the Company may at
any time by Extraordinary Reselution remove a Director from office,
and may by am Ordinary Resolution appoint ancther person to be a
Directar Tm his place.

ENHANCED VOTING RIGHTS FQR DIRECTORS
22, Emery Director for the time being of the Company shall have
thes following rights:

(a} W at amy General Meeting a poll is duly demanded on a
rasolution: to remove tim from office, to ten votes for each share of -
whichi he is the holder; and

() H at any General Meeting a noll is duly demanded on a
resolution to defete ar amend the prévisdats of this Article, to ten
votas for each share of which he Is thg kgider if voting against such
resolutiors. L 3

Clause 62 im Table & shall be madified 'according'ly.

U/
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Mames, addresses and descriptiens of Subscribers
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THE CONPARIES ACTS 1243 T 1920 Fosm o 3

Statement of first directors and
secrelary and infended situation
of registered office )

Purguant tor sections 21, and 23(2) of the Companies At 1576

S .

Higase do not.
write i this
mnding margin ,

N

Please compliete:

Company number 7

leglfily, proferably; 1 {;1 8 &23 /<
in black ypo; ar: o
bold black fettering Name of Company y
| i LOOK WHOLECALERS
Tdolate f P ) ]
Inappropriate ¥ ’ Limited*

The Intended sitvation of the registered office of the company
on incorporation iz ag stated. below

! 20 KING SQUARE, BRIDGWATER, GOMERSEHD

i

If tho memorandum is delivered by an agent far the subscribers of \/v '
the memorandury, please mark 'X* in the box opposite and insent the . <
agant's. name and; address below . '

RN

JORATT & S
15, FE e c. = v A Y‘

yd
BRISTOL, Levw T

If ther paces provided on page 2 are insufficient and use has been made
of continuation sheets (seenocte 1), pfease enter in the box opposite

. . . . | sttt
the oumber of continuation sheets which form part of this slatement —
Rresentor's: "

AN . For official use 1
reference (it any): General section Postroom
‘ ‘ wl
3 ﬁ_ .
: ~ -’Oﬁ‘?) ’
“‘“b('v i
- SRS 4
T e RS
hRSYE L ’
| ¥ Prasted & Supplied by~
4 ‘1 Jordan & Sons Limited Leg snd lotormaton Services, Pravters snd Publufers,
RSN A Jordal Hites, 3 7 Bruwsenck Ploce, London NT BEE Telephone 01353 20626 Telex 267010 page 1
STy ;
e 4



The Uﬁfﬂﬂ(ﬁ} amek Fﬂfﬁmiiars s the BRI whe f;’-jﬁ of the persans wiha e,

Po—

W Be the first divector or directors of the company are as folions:

I Rusiress occupation
|V IO, 3. | T puEEm

[ Farmer pame(sy (note ) L57% ( Mavonalty
\Address (uoiedd | hh yELLGLET s, ERICISR

i T - - - - o -—
WELLILGROY, SOHER BT Pate of birh{wheresnpieatie)
ety et v - - faciaE)

R T T

| Particulars of othier directorships (nate 5),

Mo & D SIIGH LOTTID

sy

ey T T o g

¥ heroby, consent to, act as director of by Rompgny named on page 1
- Slgrature Lo fofer

Date /7 T Plunl #9872

LR

) Nam@(ﬂote‘z) HRS. SM&’,G,IXQX

| R et S s aary g T St

Businzss eccupation

: DRAFER
- Formar name(s);(note 3 yoy ' ‘ Nationality
Addrﬂﬁﬁ:(ﬂolﬂl‘ﬂé L[-Lh' wmmr PAR[C; ‘.‘MIIQGTOH, ipran +
¢ SOMERSZT fate of birth (where applicable)
{ne€)
Particutars. o¥ other directarships {nnte 5)
M & So SINGH LIVITED "

% | harelay consent ta- act as ditector of the company nay&;cn page 1

5 3 S/]/V[/’é Date /9@ tyﬂﬂﬁf’?y/fﬁj-

‘5 Signatute

Business occupation

| Namne (nole 24

|
I

| Former narhe?y":)% {nota 3) Nationality

VRt

L! Address {notad)
Dale of birth {where applicabie)

; {nole£)
| Pantisutars of other directorships (notesy

! ,

{

1 THotehy conseht to detas direcor o the company famed on page 1
Date

YR . N L o

: Bigrattte

fragi 2

Pleagedangt
Aalewnihis
ibinding mangin

¥

Imporiam
e parizulars
1 ba givanam
Ahosexeferredln
Ansattion
21}l the
Companies Act
1876 &nd saclion
—200R) 0l the
CanmpaniesAct
1948, Please
readikenntos
on paga 4 heolora
~ompleting this
parteichetorm,

[



Plagsedangy

willer in hig The name(s} and particulars of the persen wie is, oz the persers wha ae,
blngtngmargia {2 be'the first secretary, or joint secrefarias, of the cumpany are as foNlows:
| Pllamefoeeszen ' ‘ i
' WRSe SAGET pINGE | 1
g - 2y ted 5
Thagagiaulars. L orer PRMels)inale 3y e
Mot jAdAressinalssday) L rmra oy poe VELLINGT, SOVERIED,
i topiim — —— e o 2 —2 .
21(2ih) of e b
CompannsAct i
1676 and section : —_ - e - .
%%a'#'lp;anr:‘l::mt iI hereby consent ta act as secretary of the company narned en page 1 /
1048, Plaane ;

read the:nolps.

onpaged bofore.  § 5 4 W ]
complotingihis  Lolgnature ‘, =10,

partottheform:

nate 19 gty 198>

‘Wama(nales,2&7)

;
t

Fermer name(s)(note 3}
Addreszinotond &7)

| hereby consent ta: act as secretary of the company named on page 1

Signature Cuto
s raquirad by .
sedlion2t(3rot  Signed by or on: behalf of the subscribers of the memorandum*
lﬁl\m‘ ?éi;np‘an}qs
ot 1676

Fdatele dy M * /(/
apptipriate Signature: - [Subscriber] fAgsntlt Date  / yautd / ff\/‘{ﬂﬁy /7 .?f&*
7.

{
&
Signature: (} ¥ MW %[Subscriber]{#gm&% Date / 9 //2/2”% / }&}
/ 7

-
—

Page 2



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1618428
. I hereby certify that

NEW LOOK WHOLESALERS LIMITED

is: this: day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 1ST MARCH 1982

P

- s Ge pu ' < -
Assistant F{eqfstrar of (Eggmpames

G.173



Form o &
THE COMPANIES AGTS 1243 TO 15ED P

Maotice of accounting reference date

Purzuant io section 2(1} of the Companies AcR 1976

.
3

Risace divnot

write:inihis
bindinamargin  To the Regfstrar of Companies For official use Company numbaer
. F-P'n'n——[ﬂ —a
yj i 1 oign 116318428
1 Name of company et
Ploano gumpiole,  [oarummeE .
:a(:’l;:lyﬁr:mlmhlm LS LOOK WADLESALERS
n bimal typs, or - " ' - —
boldl't;‘laﬁg&n':iurir.ad? - Limited*
*?"o;um it , hereby gives you. ntice i accosdance with subsection (1) of section 2 of the Companies Act
gpropriate,
1976 that the: accounting reference date an which the cempany’s accounting reference period
iG to be traated. as coming to an end in each syccessive year is as shown below;
Imporiant:
Tho accounting,
reference date:
to bo ontarad: Please marlc X in the box below if a public company
aLongigigo; i
ghould.DO:
?omm?tﬁdla?j Day RMonthi
nthofollowin H )
oxampies! ¢ i3 1101 3
1 March
Cay. Month:
5 april
Day. Month
41 Decambor
Day. Montly
Signad M- W\, [Directos]{Exxmetanyj Date2ltth March, 1082,
Prasentor's name, address and | For official use
raference {it anyp: Generad section Post room
ADOFFREY TURL & .

20, KING SQUARE,
BRIDGWATER, SOMERSET.

Wbty

G TATRS:
N

i PHivted & Suppliod byt~ ‘ _
i Jordat 8 Sorg Liwiied Legal andf intomhation Servicos, Printers wnd Poblishars,
| Jordoh Heuse, 47 Briensaicl Pizes, Loadew MY BEE, Telephane: 01-253 5020 Talex: 261010
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iy "M?@S:S WECLECAERRS EIMITEDR

Ho. of compane 1638523

‘19,-«

e

-

COMPANTES ARD 1935

SPEITAL RESOLUTION

pursuant. to section 4378- €2) of the Comparies Act 1985,

of HEW Lf‘ux (EILESALERS LIMITED

pocged the thirteenth day of April, 1037.

At an Emraordxmry Genar&l Meating of the mecbers of the

i

above—namad company, duky -’,amrer:ed and held at Unit A,
Littlecsea Industrial Eatatm 81, iymeh Lane, Weymouth,
Dorset, on the 1%th Am'i} y 198'?, the following SFECIAL

RESOLUTLION waa duly pam:'d -

fﬂf
JU\

Trat the vomd, pf the ccmpany te chanred to
KNew Look Retﬂ\\.lers Limited

:
\\ I R A
Lo S T
v Wi
L 1
.

- PHATRVAY,
sl Tt




CERTIFICATE OF INCORPORAT ION

ON CHANGE OF NAME

No. 1618428

| hereby certify that

NEW LOOK WHOLESALERS LIMITED

having by special resolution changed its name,.

is now incorporated under the name of

NEW LOOK RETAILERS LUVITED

Given under my hand at the Companies Registration Office;

Cardiff the 8 JUNE 1887
Ptan b Vs,

D.AWIKIZ

an authorised officet

‘HUones



