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lattoring PAcC (% (=2071) |
*Insert full name ~ ’ / Limited® I
of Company -
" MAVIS JUNE LATTER
of A7 BRUNSWICK PLACE
L.ONDON
N1 6EE

do solemnly and sincorely declare that 1 amt 2 person named as Secretary of the Company in
e w16 the statement delivercd under section 21 of the Companies Act 1976, -
:Jhsmicilor ;f I‘Pp =c 1 % \ "T \ ~

0 SUproma ’ Z i
Court (E}I’ in of x ‘“""t( - =
Seotlany's - Limited
Bosilor')
fgg:gl‘fé’n‘gﬁ'fo and that all the requirements of the Companius Acls 19481o 1081
Company, 07 in respact of tha reglstration of the said ccmpany
: f‘:{se‘ft'c’l‘g‘r‘cd and of matters precedent ang incidental therelo have becn compliedwith.
tocrotary of the An §inake tiis solemn Declaratico consclentioustly belicving
'a’fg;‘ggg}’“‘" the the same to bo true and by virlua of the provisions of the
dotivored urder Stalutory Ceclaralions Act 1835
%%ctlon 2'1 DIAl::‘to
mpanies i 3T »

1978 Declared at FLAT 1, CHATSHORTI l,_“.‘}.{GUSL Signature of Declatent

65 LONDON ROAD
TWICKENHAM, MIDDLESEX

[ o

=

the ezt TOET | dayol AGuS T
. N [P
One thousand nine hundred and = LEETE AL

L s
boforo e /{:/ 'Tf;:)/’

ACommissloher for Oaths o7 pigtary Puttic or Justice ci the
Peace or Solicilor having he powers coenfenredona

Commissioner for Oaths
—
11k ress and .
Presentor’ s name., address & Forofficial use
reference (if any): Niow LT ATESSETD —

AT

Printed and supphed by~
Jordan & Sons Limited Comparny Fermatonand Infsmmaton Serimes, Siatanars and Publahors
Jordan House, 47 Bunswitk Place, Lendan 1 BEE. Telephone.01-2533020 Telax: 2681010

LAM STATEORERS
PEETIANCY



THE COMPANIES ACTS 1548 to 1981
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Recs @\ 73 i tED

1. The name of the Company is TRECAS 3‘75 CimiEd

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 the business of an investment company and
for that purpose to acquire and hold either in the name of the
Company or in that of any nominee shares, stocks, debentures,
debenture stock, bonds, notes, obligations and securities issued or
guaranteed by any company wherever incorporated or carrying on
business and debentures, debentiure stock, bonds, notes,
obligations and securities jssued or guaranteed by any government,
sovereign ruler, commissioners, public body or authority, supreme,
dependent, municipal, focal or otherwise in any part of the worid.

(B) To acquire any shares, stock, debentures, debenture
stock, bonds, notes, obligations, or securities by original
subscription, contract, tender, purchase, exchange, underwriting,
participation in syndicates or otherwise, and whether or not fully
paid up, and to cubscribe for the same subject to such terms and
conditions (if any) as may be thought fit.

(C) To exercise and enforce all rights and powers conferred
by or incident to the ownership of any shares stock obligations or
other securities including without prejudice to the generality of the
foregoing all such powers of veto or control as may be conferred by
virtie of the holding by the Company of some special proportion of
the lssued or nominal amount thereof and to provide managerial and
oihoer  executive supervisory and consultant services for or in
relation tc any company in which the Company is interested upon
such terms as may be thought fit.

(D} To acquire by any means any real or personal property
or rights whatsoever.

(E) To carry on any other business which may seem to the
Company capable of being conducted directly or indire~tly for the
benefit of the Company.

(F) To make experiments in connection with any business or
proposed business of the Company, and to apply for or otherwise
acquire in any part of the world any patents, patent rights,
brevets d'invention, licences, protections and concessions which
may appear likely to be advantageous or useful to the Company,
and to use and manufacture under or grant licences or privileges in




respect of the same, and to expend money in experimenting upon
and testing and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to
acquire,

(G) To acquire by any means the whole or any part of the
assets, and to undertake the whole or any part of the liabilities, of
any person carrying on or proposing to carry on any business
which the Company is authorised to carry on or which can be
carried on in connection therewith, or to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or
for co-operation, or for limiting competition, or for mutual
assistance, with any such person and to give or accept, by way of
consideration for any of the acts or things aforesaid or property
acquired, any shares, whether fully or partly paid up, debentures,
or other securities or rights that may be agreed upon.

(H) To acquire and hold shares or other interests in or
securities of any other company and otherwise invest and deal with
the moneys of the Company.

(1) To lend money or give credit to such persons on such
terms as may seem expedient,

(J) To borrow money and to secure by mortgage, charge or
llen upon the whole or any part of the Company's property or
assets (whether present or future), including its uncalled capital,
the discharge by the Company or any other person of any
obligation or liability.

(K) To guarantee the pertormance of any obligation by any
person whatsoever.

(L) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

(M) To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisations of any
government, state, municipality, or other authority for enabling the
Company to carry any of its objects into effect or for extending
any of the Company's powers or for effecting any modification of
the Company's constitution, or for any other purpose which may
seem expedient, and to oppose any actions, steps, proceedings or
applications which may seem calculated directly or indirectly to
prejudice the interests of the Company or of its Members.

(N) To enter into any arrangement with any governments ar
authorities {(supreme, municipal, local or otherwise)}, or any
corporation, companies, or persons that may seem conducive to the
Company's objects or any of them, and to obtain from any such
government, authority, corporation, company or person any
charters, contracts, decrees, rights, privileges and concessions
which the Company may think desirable, and to carry out, exercise
and comply with any such charters, contracts, decrees, rights,
privileges and concessions.

{0) To establish and maintain, or procure the establishment
and maintenance of, any pension or superannuation funds (whether



contributory or otherwise) for the benefit of, and to give or
procure the giving of donations, gratuities, pensions, allowances
and emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which is
a2 subsidiary of the Company or is allied to or associated with the
Company, or any such subsidiary or of any of the predecessors of
the Company or any such other company as aforesaid, or who may
be or have been Directors or officers of the Company, or of any
such other company as aforesaid, and the wives, widows, families
and dependants of any such persons, and to establish, subsidise
and subscribe to any institutions, associations, societies, trusts,
clubs or funds calculated to be for the benefit of, or to advance
the interests and well-being of, the Company or of any other
company as aforesaid, or of any such persons as aforesaid, and to
make payments for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects, of for any exhibition or for any public, general
or useful object, and to do any of the matters aforesaid either alone
or in conjunction with any such other company as aforesaid.

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

(Q) To promote any other company for the purpose of
acquiring all or any of the property and/or undertaking any of the
liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the
Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares,
debentures or other securities of any such company as aforesaid.

(R) To dispose by any means of the whole or any part of the
assets of the Company.

(S) To do all or any of the above things in any psit of the
world, and either as principal, agent, trustee, contractor or
otherwise, and either alone or In conjunction with others, and
either by or through agents, trustees, Sub-contractors or
otherwise.

(T} To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any of them.

And it is hereby declared that the word “company" in
this clause, except where used in reference to the Company, shali
be deemed to include any partnership or other body of persons,
~vhether corporate or unincorporate, and whether domiciled in the
United Kingdom or elsewhere, and the objects specified in each of
the paragraphs of this clause shail be regarded as independent
objects, and accordingly shall in nowise be limited or restricted
(except where otherwise expressed in such paragraphs) by
reference to or inference from the terms of any other paragraph or
the name of ine Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100, divided into one
hundred shares of £1 each.
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names.

‘ Number of
shares taken

Names, addresses and descriptions of Subscribers by each
Subscriber

Lo, Jleal

L.eon Neal, ~ One
34, Hill Crest,

Tunbridge Wells,

Kent. P

Accountant.

T Rebden

Bernd Ratwir®, -~  One

12 Regancy Drive, -
West Byfleet,

Weybridge,

Surrey.

KT14 6EN

Solicitor.

Dated the ;5 4703 G0, CF “

Witness to the above Signatures:- Zena Robinson,
19, Perpins Road,
Eltham.
S.E.9. 2LF s

Secretary.



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF [84814%@5
?\QEC_\*E: ?:\7) L(m TED

1. The regulations set out in Part 1 of Table A in the First
Schedule to the Companies Act 1948 as amended (hereinafter called
"Table A") shali apply to this Company save in so far as they are -
varied or excluded by or are inconsistent with these articles. -

"y
Y

2. Regulations 24, 75, 77, 89 to 97 (inclusive) and 106 of Table A
shall not apply to the Company.

3. The Company is a private company.
4, Subject to the provisions of the Companies Acts 1948 to 1981:- "

{a) the unissued shares for the time being in the capital of
the Company shall be at the disposal of the directors, who may
allot, grant options over or otherwise dispose of the same to such
persons and on such terms as they think fit;

(b) shares may be Issued on the terms that they are, or are
to be liable, to be redeemed at the option of the Company or the
holder on such terms and in such manner as the Company may
before the issue of the shares by special resolution determine;

(c) the Company may purchase in any manner the Board
considers appropriate any of ils own shares (including any
redeemable shares).

5. Subject to the provisions of these articles the Company may
allot any equity securities (as defined in section 17 of the
Companies Act 1980} as if that section did not apply to the
allotment, and references in this article to the allotment of equity,
securities include references to the grant of a right to subscribe
for or to convert any securities into relevant shares {as so defined)
in the Company.

6. The directors may in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not fulty paid.

7. A resolution in writing signed by all the members for the time
being entitled to vote shall be as effective for alli purposes as an
ordinary resolution duly passed at a general meeting of the
Company duly convened and held, and may consist of several
documents in the like form each signed by one or more members,



8. Unless and until otherwise determined by the Company in
general meeting the directors shall not be less than two in number,

9. A member or members holding a majority in nominal value of
the issued ordinary shares for the time being in the Company shall
have power from time to time and at any time to appoint any person
or persons as a director or directors, either as an addition to the
existing directors or to fill any vacancy, and to remove from office
any director howsoever appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the
member or members making the same, or in the case of a member
being a company signed by one of its directors on its behalf, and
shall take effect upon lodgment at the registered office of the
Company.

10. The directors shall have power at any time, and from time to
time, to appoint any person or persons to be a director or
directors, either to fill a casual vacancy or as an addition to the
existing directors.

11. The Company may at any time and from time to time by
ordinary resolution appoint any person or persons to be a director
or directors, either to fill a casua! vacancy or as an addition to the
existing directors, and without prejudice to the provisions of the
Act may at any time remove a director from office, provided that
any such removal shall be without prejudice to any claim such
director may have for breach of iny contract of service between
him and the Company.

12. No person shall be disqualified from being or becoming a
director by reason of his attaining or having attained the age of 70
or any other age.

13. The proviso to regulation 79 of Table A shall not apply to the
Company.

14, Each director shall have the power from time to time to
appoint, with the appreval of the board of directors, any person to
act as an alternate director in his place at all meetings, in all
proceedings in which, and on all occasions when he shall not
himself act, and on such appointment being made the alternate
director shall except as to remuneration be subject in all respects
to the terms and conditions existing with reference to the other
directors of the Company. An alternate director shall be an officer
of the Company and shall alone be responsible for his own acts and
defaults; he shall not be deemed to be an agent of the directer
appointing him, and the director so appointing shall not be
responsible for the acts and defaults of an alternate director so
appointed. An alternate director shall ipso facto vacate office if
and when the director so nominating him vacates office as a director
or removes the nominee from office. Every such nomination and
removal under this article shall be effected in writing under the
hand of the director making the same and shall take effect on
delivery to the registered office of the Company. The remuneration
of an alternate director shall be payable out of the remuneration
payable to the director appointing him, and shall consist of such
part (if any) of the last-mentioned remuneration as shall be agreed
between the alternate director and the director appointing him.



15. A director and an alternate director shall not require a share
qualification, but nevertheless shall be entitled to attend and speak
at any general meeting of the Company, and at any separate
meeting of the holders of any class of shares in the Company.

16. A director (including an alternate director) who has duly
declared his interest therein may vote as a director in regard to
any contract or arrangement in which he is interested or upon any
matter arising thereout, and if he shall so vote his vote shall be
counted, and he shall be counted in the quorum when any such
contract or arrangement is under consideration, and paragraphs (2)
and (4) of regulation 84 of Table A shall not apply to the Company,

17. The words "and every director present at any meeting of
directors or committee of directors shall sign his name in a book to
be kept for that purpose" at the end of regulation 86 in Table A
shall not apply to the Company.

18. A resolution in writing signed by all the directors (other than
a director for the time being absent from the United Kingdom and
not represented by an alternate director) shall be as effective for
all purposes as a resolution passed at a meeting of the directors
duly convened and held, and may consist of several documents in
the like form, each signed by one or more of the directors, but so
that the expression "director” in this article shall not include an
alternate director unless he has been appointed by a director who
is for the time being absent from the United Kingdom.

19. In regulation 136 in Table A there shafl be added immediately
after the words "any application under section 448 of the Act" the
words "or under section 36 of the Companies Act 1980",



Names, addresses and descriptions of Subscribers

Leon Neal,
} 34, Hill Crest,
; Tunbridge Wells,
: Kent.

Accountant,

T D

Bernd Ratzke,

12 Regency Drive,
West Byficet,
Weybridge,
Surrey.

KT14 6EM

Solicitor.

Dated the 59 A1iG 1984

\WVitness to the above Signatures:=

b

Zena Robinson,
19, Perpins Road,
Eltham.

S.E.9. 2LF

Secretary.



Form No. 1
THE COMPANIES ACTS 1948 TO 1981 B

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Pilease do not
write in this
binding margin

Y

Please complete 10 the Registrar of Companies For official use

legibly, preferably
in black type. Z‘C‘—“

botd block lottering Name of Company /

PeEc = (\:3 \ “f)_(,_i.r LN LTED

pe

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

o ...  BATLONG HSUSE, I
.. ..._35-37, CANNON STREET, _ i
e xoWDON.

EC4AM 538D

if the memorandum is delivered by an agent for the subscribers of
the memorandum picase mark ' X' in the box opposite and nsert the
agent's name and address below

JORDAN & SONS LUMITED,
A7, BRUNGWICK PLACE,
LONDGH. N1 6EB

Number of continuation sheets attached {see note 3)

Presentor's name, address and

‘ . For official use
reference (if any):

General seclien Pcstroom

MiNEIR

Frmed gnd supgred by —
Jordan & Sons Limlted Cempany Fomatonand iformal on Servizes. Sty orers and Pulyishes
Jordan House, 47 Brunswick Piace, Lenden N1 €6EE Telephene 01-253 3023 Telex 261030

N STATICNTAG
AT



BDIRECTORS

The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the sompany(note 2) are as follows:

Business occupation

Address (note 4)

Name (note 3) LEON NEAL
ACCOUNTANT
Previous name(s) (note 3) NONE Nationality
BRITISH

34, HILL CREST,

TUNBRIDGE WELLS, Date of birth (where applicable)

{notz 6)

KENT -

Other directorships 1 PRESENT:

NEAL & OSTROM LTD; PRESENTATION OF NEW ARTLSTS

wOCIETY LTD.

[ SNPPES — i ——— e s |

PAST: QUEST MUSIC CO. LTD; PROGRESSIVE DISTRIBUTION LTD;

CENTURY 21 PUBLISHING LTD; SINCLAIR DISTRIBUTION

PENRpPEE———— A

LTD.

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

; ’ By 1y
Signature }{015\ /”ch?.f.(/ Date /= 9 AUG b@&@
Name (note 3) BERND RATZE Businass occupation
SOLICITOR

Previous namz(s) (note 3) NONE Nationality
Addiess {note 4) 12, REGENCY DRIVE, CERMAN

{JBST BYFLEET, Dale of buth {where apphicable)
R, _ e e e = —e=f (nOILE B)

WEYBRIDGE, SULREY.

Other directorships 1 PRESENT: 'TELETRADE LTD; IQA

LTD; PHONEMOME (LONDON) LAD.

PAST: LYCAB MARINE LD,

=== e Th T . G D e e S

N LR

e . iTmr eI FIEDTS meSE S - ——em s -

Signature

| hereby consent '?_§ as director of t!

ompany named on page 1

Date 2@ AUG 1984

SECRETARY

Name (notes 3 & 7[ .

o AN A £ R 3 P T

MAVIS JUNT LATTER

previous name(s) (note3)  NOWE
Addrass (notes 4 & 7) 47, BRUNSWICK PLACE, 7
_ LONDON. N T
N1 6EE _ o

Signature

| hereby consent to act as secretary, of the company named on page 1

20 ALG 1384

Date

/f:/ AAlEN

Signed by or on behalf of yf’é/subscribers of the memorandum®

Signature

20 AUS 13

[Subscriber] [Agentjt Date
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The particulars |
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21(2){s} of the
Companies Act
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Companies Act
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of the Cocmpanies
Act 1981, Flease
read the notes
on page 4 before
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part of the form.
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of other direstor-
ships held or
praviously held
{sea.riote B). If
this space Is
insufficient use
a continuation
sheet,

Important

‘The particulars
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in section
25(2}{b) of the
Companies Act
1878 ard section
200{3) of the
Companies Act
1948, Please
read the notes
on page 4 before
completing this
part of the form.

¢ as required by
sectien 21(3} of
the Companies
Act 1976

1 deleto a3
appropriote




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1848143

| hereby certify that

PRECIS (317) LIMITED

s 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 the Companies Registration Office,

Cardiff the

14TH SEPTEMIER 1384

Lt Lo

RS, C 7. WILLIAMS

an authorised officer

C.173

)



[

At an Extraordinary Ge

Registered No. 1848t?3 L7084

¥

Z

precis (317) Lihited

neraL/Meeting of the Company held at

Watling House, 35-37 Cannbn Street, London EC4M 58D on the 2nd

® day of November 1984 at 4.15 pm the following resolution was

. duly passed as 2 Special Resolution of the 9bmpany:—

Sspecial Resolution

A

THAT with the consent of the ﬁépartment of Trade the name of the
k

company be changed to Alfayeﬁ Investment and Trust (UK)

Timited.

S PN

Chailrman

Registered Ooffice:

!
5

/
faﬁﬁing House, 35-37 Cannon Street,

‘ndon EC4M 5SD




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1848%
| hereby certify that

PRECIS (317) LIMITED

having by special resolution changed its name, is now

incorporated under the name of
ALFAYED INVESTMENT AND TRUST (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 197H NOVEMBER 1984

Rl
MRBS.ARDIns

an authorised officer

C.172



FOIMm NO, <1

THE COMPANMIES ACTS 1948 TO 1976 7

LS
-

Notice of place where register of s
directors’ interests in shares etc. is
kept or of any change in that place

Pursuant to section 29(8) of the Companies Act 1967
as amended by the Companies Act 1976

Please do not
write in this
binding margin

I To the Registrar of Companies For official use Company number
Piease complete e et sk
legibly, preferably ! ! [ ! b d 1848143
In black lype, or Lo-daeo =]

bold block lettoringName of company

*delete if
naporopriate | ALFAYED INVESTMENT AND TRUST (UK) Limited*

hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companies Act 1976, that the register of directors’ interests in shares in, or debentures of, the
company or any other body corporate, being tha company’s subsidiary or holding company or

a subsidiary of the company's holding company, is kept at:

(Ref: 25/C8)
Watling House, 35~37 Cannon Street, London, EC4AM 55D

S A

tdelete as (—Ub_,\
agp?o:raiate Signed .’%’\ \ Jbirested] [Secretary]t Date 19th December, 1984

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

Herbert Smith & Co..,
Watling House,

35/37 Cannon Street,
London,

EC4M 5SD

I
For official use
General section Postroom

Ref: 25/C8

Oyez Publishing Limited, Norwich House, 11/13 Norwich Streat, London ECAA TAB, a subsidiary of The Solicltors® Law Stationery Sociaty, Limlted. * % k% F112
Companies G27 Ocrober 1979



Form No. 10

THE COMPANIES ACTS 1948 TO 1981

Notice of place where register of
members is kept or of any change
in that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companies Act 1976

.'lease do not

virite Inthis

binding margin

r“ﬂ,';" °°m,p'"f| To the Registrar of Companies :io_l: c_:jti_ca%tfs:_? Company number
og , praferal
Inblafy:k‘t,ype,or y L....L.LJ.___JI 1848143

beld block lettering Name of company

" I I

*delete If I ALFAYED INVESTMENT AND TRUST (UK) Limited*
Inappropriate E

hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the
register of members is now kept at:

(Ref: 25/C8)
Watling House, 35/37 Cannon Street, London, EC4M 5SD

-Hew-of*

where it was previously kept

tdelets as Signed rif?ob&/u\ {Dirooter} [Secretary]t Date 19 December, 1984

appropriate

Presentor's name, address and For official use
reference (if any}: General section |Postroom
Herbert Smith & Co.,
Watling House,
35/37 Cannon Street,
London,
EC4AM 5SD

susin Ref: 25/C8

v FPrinted andsupplied by:-
5 /1 Jordan 8 Sons Limited CompanyFormationand Informatian Services Slalioners and Putiishers
iz Jordan House, 47 Brunswick Place, Lordon N1 6EE. Telephone: 01-253 3030 Telex:261010

e

1AW STATICNERS
ASSICIATIGN



THE COMPANIES ACTS 1948 TO 1981

Notice of accounting reference date N

pursuant to section 2(1) of the Companies Act 1976

Ay

Please do not

write in this .
binding margin  To the Registrar of Companies For ofticial use Company number
R"' SR 1848143
Name of company bot=de
Please complele
Jagibly, preferably Alfayed Investment and Trust (UK)
In black type, or R
bold block lettering Limited
*?ele\e it ot hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
nappropriate
1976 that the accounting reference date on which the company's accounting reference period
is to be treated as coming o an and In each successive year is as shown below:
Important
The accounting
reference date
to be entared Please mark X in the box below if a public company
alongside

should be 1
pompleted as Day Month

Inthe following : : :
examplas: 31 1: 081 4
31 March

Day Month

s April
Day Month

T
.
H

31 Docember
Day Month

Stare %1 ’ ﬁ/b*/ — - {Rissig{Secretary}f Date 18.12.84

Presentor's name, address and For official use
reterence (if any): —op | General ST :
Herbert Smith & Co @E ASSE DATE
Watling House
35-~37 Cannon Street 7O DECH34
London
EC4AM 58D S

L CRO

MLVEA

printed & Supphied by:—
Jordan & Sons Limited Company Formatan and \nformation Sersices Statoners and Publishers
Jordan Housa, 47 Brunswick Place, London N1.6EE. Telephone: 01-263 3030 Tefex: 261010

LW SIATICHERS
ALSOCIATION



Company Number: 1848143 //// (L&

Alfayed Investment and Trust (UK) Limited

At an Extraordinary General Meeting of the Company held at 60
Park Lane, London Wl on the 5th day of December 1984 at 10.20 am

the following Ordinary Resolutions were passed: -

ORDINLRY RESOLUTIONS

1. That the authorised share capital of the Company be
increased to £1 million by the creation of 999,900 Ordinary
shares of £1 each, such new shares to rank pari passu in
all respects with the existing Ordinary shares in the

capital of the Company.

2. That the Directors of the Company pe authorised for a
period of two months from the date of passing of this

resolution to allot up to 999,998 Ordinary shares of £1

Lo ?gw}. .

Chailrman |

Registered/ Office: Watling House, 35-37 Cannon Street,

London EC4M 58D



Please do not
write in this
binding margin

\

Plaase compleie Fmmm————

lagibly, preferably 11 I v 1848143
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THE COMPARNIES ACTS 1948 TO 1981 il

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Comg anies For official use Company number

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by/[ordinarylf
texwaardioant faperiailf resolution of the company dated 5_December 1984

the nominal capital of the company has been increased by the addition thereto of the sum of
e 999,900 100

beyond the registered capital of £

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Class of share Nominal amount of each share

£1

999,900 Ordinary

T S

(If any of the new shares are preference shares state whether they are redeemable o~ not}
The conditions (eg. voting rights, dividend rights, winding-up rights elc.) subject to whirb the new
shares have been or are to be issued are as follows:
ranking pari passu in all respects with the existing ordinary
share capital of the Company
Please tick here if
contirued overleal

3 Db

Presentor's name, address and
reference {if any):

Herbert Smith & Co
Watling House

35-37 Cannon Street
London
EC4M 5SD

MEMEER

Signed iDirestord [Secretarylf Date  |® \ 12—\ gy

For official uce
General section

25/C8

Printed and supplied by~
Jordan & Sons Limited Company Formationand Information Services, Stalioners and Publishers
Jordan Houso, 47 Brunswick Place, London N1 6EE. Telephone: 01-2533030 Telex: 261010

Lo STATIGNERS.
ASSOLATEEN
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'
THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

ALFAYED INVESTMENT AND TRUST (UK) LIMITED
(passed onlgh‘March, 1985)

At an Extraordinary General Meeting of the above-mentiuvned

Company duly convened and held at 60 Park Lane, London, W1 on

the l%?‘day of March, 1985 the following resclution was passed

as a special resolution:-

SPECIAL RESOLUTION

)
L0 MDY g
§LEINN TGS

&

THAT : -

it is desirable that the Company should be re-registered as

(1)



at

¥y

(2)

(3)

(4)

a public company pursuant to section 5 of the Companies Act

1980;

application for that purpose be made to the Registrar of

Companies;

the following alterations be made to the Memorandum of
Association of the Company, such alterations to take effect
upon the issue by the Registrar of Companies of a
certificate of incorporation stating that the Company is a

public company:-

(a) that the name of the company be changed to "Alfayed

Investment and Trust (UK) ple"; and

(b) t+hat the Memorandum of Association be further altered
py adding the following clause immediately after

clause l:-

“2. The Company is to be a public company."”

and by renumbering the subsequent clauses

accordingly:

upon the issue by the Registrar of Companies of a
certificate of incorporation stating that the Company is a
public company the Articles of Association of the Company
be amended by the deletion of article 3 thereof and the
substitution in its place of a new article 3 in the

following terms:-—



"3. The Company is a public company."
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THE COMPANIES ACTS 1948 TO 1980

Appllication by a private
company for re~registiration
as a pubiic company

Pursuant. to section 5(1} of the Companies Act 1980

For official use  Company number
r==t-a" "T
o lig) 1848143

Lo sl &b e

Name of company

ALFAYED INVESTMENT AND TRUST (UK) LIMITED

hereby applies to be re-registered as a public company under the Companles Acts 1948 to 1980 by the name of

ALFAYED INVESTMENT AND TRUST (UK) plc
and for that purpose delivers the undermentioned documients for registration under the said Acts.

Signed /é//[/ [DIrector]{Soefe;aqd-fDate 12.3.¢%
i

Documents deliverell for registration with this application:

1 Printed ‘o of memarandum and articles as altered in pursuance of the special resolution

2 Copy o ;Zitors written statement in accordance with section 5{3)(b) of the Companies Act 1980

3 Copy of relevant balance sheet and auditors unqualified report thereon

4 Copy of any valuation report (if applicable)

5 Declaration mada by Director or Secretary in accordance with section 5(3}(e) of the Companies Act 1980

{on Form No. RE}

Presentor’s name, address and .
reference (if any): For official use
Herbexrt Smith & Co., General Section Post raom
Watling House, . .
35/37 Cannon Street, D P
London, . Lol 108
EC4M 58D Lt Jso L
wu  Ref: 25/C38 BRI /f“
Pr[nted&Suppliedév:-— CG&!#B CQ?SEQ' tf:'a

Jordan & Sons Lirnited Legal and inforeration Services, Printers and Publishers,
ot Jordan House, 47 Brunswick Place, London N1{ 6EE. Telephone: 01-253 3030 Telex* 261010

e STATIONERS



THE COMPAN{ES ACTS 1948 TO 1980

P~.  Declaration of compliance with the
requirements by a private company
{for re~registration as a public
company

'

Please do not

write in this
binding margin Pursuant to section 5{3)(e) of the Companies Act 1980
W
x For official use ~ Company number
[ Sl ettt
] | r ]

o L1240 1848143

lease complete = Emm s ——
legibly, preferably Mame of Company
in black type, or
ook ALFAYED INVESTMENT AND TRUST (UK) LIMITED

*

*{nsert full name

of Company

1, Mohamed Al Faved
of 60 Park Lane,
London,
Wil

 dolete as being Mheoruetarxlkla director]/t of the above-named company, do solemnly and sincerely declare that:

appropriate 1 the company, on xch 1985 # passed a special resolution that the company should be re-registered as a
¥Insert date public company;

2 the conditions specified in section 5({1}{c) of the Companies Act 1980 are satisfied;

3 botween the balance sheet date and the application for re-registration, there has been no change in the financial
position resulting in the amount of tha company’s net assets being less than the aggregate of its calleti up share
capital and undistributable reserves.

And 1 make this solemn Beclaration conscientiously believing

the same to ba true and by virtue of the provisions of the

Statutory Declarations Act 1835,

Declared at (0 fap Avewus 3 Signature of Declarant
Lopons W)

tu
the l % day of MALCH (

One thousaryu ugh};—a :ﬁ! yR

before me_
A Commissioner for Oaths o} Notary Public or Justice of the

Peace or Solicitor having the powers conferred on a '
Commissioner for Qaths v

4

!,
Pr:sentor : fname),‘address and For official use
reference it anyy: . General section Past rcom
Herbert Smith & Co.,
Watling House, o g
35/37 Cannon Street, G o ok
London r . ;\ CRrApL SRR T
{ OVEE Y n
EC4M SSD 1‘{ r.i JC*.W 1T E}WJ }*
[ P i
bl REf H 25/C3 8 i.:':::z:.—..—;;ni . ERES
Printed & Supplied by:--
Jordan & Sons Limited Leaal and Information Services, Printers and Publishers,
Jordan Housa, 47 Brunswick Piace, London N1 6EE. Telephone: 01-253 3030 Telex: 261010

AW STATIENERS
ASSCLATIGN
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ALFAYED INVESTMENT AND TRUST (UR) plc

1. The name of the Company is "PRECIS (317) LIMITEDY. *

2, The registered office of the Company will be situate in
England. .
3. The Company is to be a public company.

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

(A) To carry on the business of an investment company and
for that purpose to acquire and hold either in the name of the
Company or in that of any nominee shares, stocks, debentures,
debenture stock, bonds, notes, obligations and securities issued or
guaranteed by any company wherever incorporated or carrying on
business and debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any government,
sovereign ruler, commissioners, public body or authority, supreme,
dependent, municipal, local or otherwise in any part of the world.

(B) To acquire any shares, stock, debentures, debenture
stock, bonds, notes, obligations, or securities by original
subscription, contract, tender, purchase, exchange, underwriting,
participation in syndicates or otherwise, and whether or not fully
paid up, and to subscribe for the same sukject to such terms and
conditions (if any) as may be thought tit.

{C) To exercise and enforce all rights and powers conferred
by or incident to the ownership of any shares siock obligations or
. mer securities including without prejudice to the generality of the
foregoing all such powers of veto or control as may be conferred by
virtue of the holding by the Company of some special proportion of
the issued or nominal amount thereof and to provide managerial and
other executive supervisory and consultant services for or in
relation to any company in which the Company is interested upon
such terms as may be thought fit.

(D) To acquire by any means any real or personal property
or rights whatsoever,

(E) To carry on any other business which mz!: seem to the™

benefit of the Company.

Company capable of being conducted directly or indirectly for tr‘T ﬁ@‘i‘*’if\@wgﬁ

(F) To make experiments in connection with any business or
proposed business of the Company, and to apply for or otherwise
acquire in any part of the world any patents, patent rights,
brevets d'invention, licences, protections and concessions which
may appear likely to be advantageous or useful to the Company,
and to use and manufacture under or grant licenccs or privileges in

. *The name of the Company was changed to Alfayed Investment and
Prust (UK) Limited on 19th November 1984, The Company was re-registered

a public company pursuant to a special resolution passed on 18th March 1985
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respect of the same, and to expend money in experimenting upon
and testing and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to

acquire.

(G) To acquire by any means the whole or any part of the
assets, and to undertake the whole or any part of the liabilities, of
any person carrying on.or proposing to cairy on any business
which the Company is authorised to carry on or which can be
carried on in connection therewith, or to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or
for co-operation, oOrF for limiting competition, or for mutual
assistance, with any such person and to give or accept, by way of
consideration for any of the acts or things aforesaid or property
acquired, any shares, whether fully or partly paid up, debentures,
or other securities or rights that may be agreed upon.

(H) To acquire and hold shares or other interests in or
securities of any other company and otherwise invest and deal with
the moneys of the Company.

{1) To lend money or give credit to such persons on such
terms as may seem expedient.

{(J) To borrow money and to secure by morigage, charge or .
llen upon the whole or any part of the Company's property or
assets (whether present or future), Inciuding its uncc.led capital,
the discharge by the Company or any other person of any
obligation or liability.

(K) To guarantee the performance of any obligation by any
person whatsoever.

(L) To draw, make, accept, endorse, discount, execute and
jssue promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

(M) To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisations of any
government, stale, municipality, or other authority for enabling the
Company to carry any of its objects into effect or for extending
any of the Company's powers or for effecting any modification of
the Company's constitution, or for any other purpose which may
seem expedient, and to oppose any actions, steps, proceedings or
applications which may seem calculated directly or indirectly to
prejudice the interests of the Company or of its Members.

(N) To enter into any arrangement with any governments or
authorities {supreme, municipal, local or otherwise), or any
corporation, companies, or persons that may seem conducive to the
Company's objects or any of them, and to obtain from any such
government, authority, corporation, company or person any
charters, contracts, decrees, rights, privileges and concessions
which the Company may think desirable, and to carry out, exercise
and comply with any such charters, contracts, decrees, rights,
privileges and concessions.

(0) To establish and meintain, or procure the establishment
and maintenance of, any pension or superannuation funds {whether



contributory or otherwise) for the benefit of, and to give or
procure the giving of donations, gratuities, pensions, allowances
and emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which is
a subsidiary of the Company or is allied to or associated with the
Company, or any such subsidiary or of any of the predecessors of
the Company or any such other compuny as aforesaid, or who may
be or have been Directors or officers of the Company, or of any
such other company as aforesaid, and the wives, widows, families
and dependants of any such persons, and to establish, subsidise
and subscribe to any institutions, associations, societies, trusts,
clubs or funds calculated to be for the benefit of, or to advance
the interests and well-being of, the Company or of any other
company as aforesaid, or of any such persons as aforesaid, and to
make payments for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects, of for any exhibition or for any public, general
or usefu! object, and to do any of the matters aforesaid either alone
or in conjunction with any such other company as aforesaid.

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

(Q) To promote any other company for the purposz aof
acquiring all or any of the property and/or undertaking any of the
liabilities of the Company, or of undertaking any business or
oparations which may appear likely to assist or benefit the
Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire ali or any part of the shares,
debentures or other securities of any such company as aforesiid.

(R) To dispose by any means of the whole or any part of the
assets of the Company.

(S) To do all or any of the above things in any part of the
world, and either as principal, agent, trustee, contractor or
otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or
otherwise.

(T) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any of them.

And it is hereby declared that the word “company" in
this clause, except where used in reference to the Company, shall
be deemed to include any partnership or other body of persons,
whether corporate or unincorporate, and whether domiciled in the
United Kingdom or elsewhere, and the objects specified in each of
the paragraphs of this clause shell be regarded as independent
objects, and accordingly shall in nowise be limited or restricted
(except where otherwise expressed in such paragrapits} by
reference to or inference from the terms of any other paragraph or
the name of the Company.

5. The liability of the Members is limited.

6. The share capital of the Company is £100, divided into one
fhywundred shares of £1 each.
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names.

Number of
shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber

L=on Neal, -  One -
34, Hill Crest,

Tunbridge Wells,

Kent.

Accountant.

Bernd Ratzke, ~ One
12 Pegency Drive,

West Byfleet,

Weybridge,

Surrey.

KT14 6EN

Solicitor, *

Dated the 20th day of August 1984

Witness to the above Signatures:- Zena Robinson,
19, Perpins Road,
Eltham.
S.E.5. 2LF

Secretary.



THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

ALFAYED INVESTMENT AND TRUST (UK) plc

1. The reguiations set out in Part | of Table A in the First
Schedule to the Companies Act 1948 as amended {hereinafter called
"Table A") shail apply to this Company save in so far as they are
varied or exciuded by or are inconsistent with these articles,

2. Regulations 24, 75, 77, 89 to 97 (inclusive) and 106 of Table A
shall not apply to the Company.

3. The Company is a public company.
., Subject to the provisions of the Companies Acts 1548 to 1981:-

{a) the unissued shares for the time being in the capital of
the Company shall be at the disposal of the directors, who may
allot, grant options over or otherwise dispose of the same to such
persons and on such terms as they think fit

(b} shares may be issued on the ter that they are, or are
to be liable, to be redeemed at the option of the Company or the
holder on such terms and in such manner as the Company may
before the issue of the shares by special resolution determine;

(c) the Company may purchase in any manner the Board
considers appropriate any of its own shares (including any
redeemable shares).

5. Subject to the provisions of these articles the Company may
allot any equity securities (as defined in section 17 of the
Companies Act 1980) as if that section did not apply to the
allotment, and references in this article to the allotment of equity,
securities include references to the grant of a right to subscribe
for or to convert any securities into relevant shares (as so defined)
in the Company.

6. The directors may in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not fully paid.

7. A resolution in writing signed by all the members for the time
being entitled to vote shall be as effective for all purposes as an
ordinary resolution duly passed at a general meeting of the
Company duly convened and held, and may consist of several
documents in the like form each signed by one or more members,



=

8. Unless and until otherwise determined by the Company in
general meeting the directors shall not be fess than two in number,

9. A member or members holding a2 majority in nominal value of
the issued ordinary shares for the time being in the Company shall
have power from time to time and at any time to appoint any person
or persons as a director or directors, either as an addition to the
existing directors or to fill any vacancy, and to remove from office
any director howsoever appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the
member or members making the same, or in the case of a member
being a company signed by one of its directors on its behalf, and
shall take effect upon lodgment at the registered office of the
Company. '

10. The directors shall have power at any time, and from time to
time, to appoint any person or persons to be a director or
directors, either to fill a casual vacancy or as an addition to the
existing directors.

11. The Company may at any time and from time to time by
ordinary resolution appoint any person or persons to be a director
or directors, either to fill a casual vacancy or as an addition to the
existing directors, and without prejudice to the provisions of the
Act may at any time remove a director from office, provided that
any such removal shall be without prejudice to any claim such
director may have for breach of any contract of service between
him and the Company.

12. No person shall be disqualified from being or becoming a
director by reason of .'s attaining or having attained the age of 70
or any other age.

13. The proviso to regulation 79 of Table A shali not apply to the
Company.

14. Each director shall have the power from time to time to
appoint, with the approval of the board of directors, any person to
act as an alternate director in his place at all meetings, in all
proceedings in which, and on all occasions when he shall not
himself act, and on such appointment being made the aiternate
director shall except as to remuneration be subject in all respects
to the terms and conditions existing with reference to the other
directors of the Company. An alternate director shall be an officer
of the Company and shall alone be responsible for his own acts and
defauits: he shall not be deemed to be an agent of the director
appointing him, and the director so appointing shall not be
responsible for the acts and defaults of an alternate director so
appointed. An alternate director shall ipso facto vacate office if
and when the director so nominating him vacates office as a director
or removes the nominee from office. Every such nomination and
removal under this article shall be effected in writing under the
hand of the director making the same and shall take effect on
delivery to the registered office of the Company. The remuneration
of an alternate director shall be payable out of the remuneration
payable to the diractor appointing him, and shall consist of such
part (if any) of the last-mentioned remuneration as shall be agreed
between the alternate director and the director appointing him.



15. A director and an alternate director shall not require a share
qualification, but nevertheless shall be entitled to atiend and speak
at any general meeting of the Company, and at any separate
meeting of the holders of any class of shares in the Company.

16. A director {including an alternate director) who has duly
declared his interest therein may vote as a director in regard to
any contract or arrangement in which he is interested or upon any
matter arising thereout, and if he shall so vote his vote shall be
counted, and he shall be counted in the quorum when any such
contract or arrangement is under consideration, and paragraphs (2)
and (4) of regulation 84 of Table A shall not apply to the Company.

17. The words "and every director present at any meeting of
directors or committee of directors shall sign his name in a book to
be kept for that purpose” at the end of regulation 85 in Table A
shall not apply to the Company.

18. A resolution in writing signed by all the directors (other than
a director for the time being absent from the United Kingdom and
nhot represented by an alternate director) shall be as effective for
all purposes as a resolution passed at a meeting of the directors
duly convened and held, and may consist of several documents in
the litke form, each signed by one or more of the directors, but so
that the expression Ydirector" in this article shall not include an
alternate director unless he has been appointed by a director who
is for the time being absent from the United Kingdom.

19. In regulation 136 in Table A there shall be added immediately
after the words "any application under section 448 of the Act" the
words "or under section 36 of the Companies Act 1980,
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CERTIFICATE OF INCORPORATION

ON RE~REGISTRATION AC A PUBLIC COMPANY

No. 1848143
€3

I herecby certify that
ALFAYED INVESTMENT AND TRUST (UK) plc

hae this day been re-registered under the Companies
Acts 1948 to 1981 as & public company, and that the
company is limited.

Given under my hand at Cardiff the 20TH MARCH 1985

AW
/@@n%

T&THOAS

An Auvthorised Officer

c451(8)



Company No.ki54$l43/, ;l:>

THE COMPANIES ACTS, 1948 to 1983
Company Limited by Shares
SPECIAL RESOLUTION
of
ALFAYED INVESTMENT AND TRUST (UK} PLC

(Passed on 15th April, 1985)

At an Extraordinary General Meeting of the Company duly convened
and held at 60 Park Lane, London, W.l. on 15th April, 1985 the

following resolution was duly passed as a Special Resolution:~

SPECIAL RESCLUTION

That the Company's Articles of Association be and they are
hereby amended by the deletion of Regulation 113 set oat in Part
1 Table A in the First Schedule to the Companies Act 1948 and
the addition of a new Article to be numbered 20 and to read as

follows:—

20. (a) The Directors shall provide for the safe
custody of the Common Seal of the Company ("the Seal”)
and any official seal kept by the Company by virtue of
Section 2 of The *tock Exchange (Completion of

Bargains) Act, 1976 ("the Securities Seal“) and neither
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shall be used without the authority of the Directors or
of a Committee authorised by the Directors in that

behalf.

(b) Every instrument to which the Seal shall be affixed
shall be signed by one Director and the Secretary or by
rwo Directors, save thnat as regards any certificates
for shares or depentnures orx other securities of the
Company the Directors may by resolution determine that
such signatu es oY either of them shall be dispensed
with or affixed by some method or system of mechanical

signature.

{(¢) The Securities Seal snall be used only for sealing
gecurities issued by the Company on documents creating
or evidencing the securities so issued. Any such
securities or documents sealed with the Securities Seal

shall not require to be signed.

(d) The Company may exercise the powers conferred by
the Act with regard to having an official seal for use
ahroad and such power shall be vested in the

Directors.
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

ALFAYED INVESTMENT AND TRUST (UK) plc

1. The regulations set out In Part | of Table A in the First
Schedule to the Companies Act 1948 as amended (hereinafter called
"Table A") shall apply to this Company save in so far as they are
varied or excluded by or are inconsistent with these articles.

2. Regulations 24, 75, 77, 89 to 97 {inclusive) and 106 of Table A
shall not apply to the Company.

3. ‘The E:ompany iz a public company.
4, Subject to the provisions of the Companies Acts 1448 to 1981:-

{2) the urissued shares for the time being in the capital of
the Company shall be at the disposal of the directors, who may
allot, grant options over or otherwise dispose of the same to such
persons and oo such terms as they think fit;

(b) shares may be issued on the terms that they are, or are
to be liable, t¢ be redcemed at the option of the Company or the
holder on such terms and in such manner as the Company may
before the issuz of the shares by special resolution deterntine;

{c) the Company may purchase in any manner the Board
considers appropriate any of its own shares (including any
redeemable shaies),

5. Subject to the provisions of these articles the Company may
allot any equity securities (as defined in section 17 of the
Companies Act 1986) as if that section did not apply to the
allotment, and references in this article to the allotrtent of equity,
securities include refcrences to the gramt of a right to subscribe
for or to convert any securities into relevant shares {as so defined)
in the Company.

6. The directors may in their absolule discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not fully paid.

7. A resolution in writing signed by all the members for the time
being entitled to vote shall be as effective for all purposes as an
ordinary resofution duly passed at a generzal meeting of the




8. Uniless and until otherwise determined by the Company in
general meeting the directors shall not be less than two in number.

.9. A member or members holding a majority in nominal value of
the issued ordinary shares for the time being in the Company shall
have power from time to time and at any time lo appoint any person
or persons as a director or directors, either as an addition to the
existing directors or to fill any vacancy, and to remove from office
any director howsoever appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the
member or members making the same, or in the case of a member
being a company signed by one of its directors on its behalf, and
shall take effect upon lodgment at the registered office of the
Company.

10. The directors shall have power at any time, and from time to
time, to appoint any person or persons to be a director or
dircctors, either to fill a casual vacancy or as an addition to the
existing directors.

11. The Company may at any time and from time to tinie by
ordinary resolution appoint any person or persons 1o be a director
or directors, either to fill a casual vacancy or as an addition to the
existing directors, and without prejudice to the provisions of the
Act may at any time remove a director from office, provided that
any such removal shall be without prejudice to any claim such
director may have for breach of any contract of service between
him and the Company.

12. No person shall be disqualified from being or becoming a
director by reason of his attaining or having attained the age of 70
or any other age.

13. The proviso to regulation 79 of Table A shall not apply to the
Company.

14, Each director shall have the power from time to time to
appoint, with the approval of the board of directors, any person to
act as an alternate director in his place at all meetings, :n all
proceedings in which, and on ali occasions when he shall not
himself act, and on such appointment being made the alternate
director shall except as to remuneration be subject in all respects
to the terms and conditions existing with reference to the other
directors of the Company. An alternate director shall be an officer
of the Company and shall alone be responsible for his own acts and
defaults: he shall not be deemed to be an agent of the director
appointing him, and the director so apjvinting shall not be
responsible for the acts and defaults of an alternate director so
appointed. An aiternate director shall ipso facto vacate office if
and when the director so nommnating him vacates oflice as a director
or removes the nominee from office. Every such nomination and
removal under this article shall be effected in writing under the
hand of the directcr making the same and shall take effect on
delivery to the registered office of the Company. The remuneration
of an alternate director shall be payable out of the remuneration
payable to the direclor appointing him, and shall consist of such
part (if any) of the last-mentioned remuneration as shall be agreed
between the alternate director and the director appointing him.



15. A director and an alternate director shall not require a share
gualification, but nevertheless shall be entitled to attend and speak
at any general meeting of the Company, and at any separate
meeting of the holders of any class of shares in the Company.

16. A director (including an alternate director) who has duly
declared his interest therein may vote as a director in regard to
any contract or arrangement in which he is interested or upon any
matter arising thereout, and if he shall so vote his vaote shall be
counted, and he shall be counted in the quorum when any such
contract or arrangement is under consideration, and paragraphs (2)
and (4) of regulation 84 of Table A shall not apply to the Company.

17. The words "and every director present at any meeting of
directors or cormittee of directors shall sign his name in a book to
be kept for that purpose” at the end of regulation 86 in Table A
shall not apply to the Company.

18. A resolution in writing signed by all the directors (other than
a director for the time being absent from the United Kingdom and
not represented by an alternate director) shall be as effective for
all purposes ac 2 resolution passed at a meeting of the directors
duly convened and held, and may consist of several documents in
the like form, each signed by one or more of the directors, but so
that the expression idirector” in this article shall not include an
alternate director unless he has been appointed by a director who
is for the time being absent from the United Kingdom.

19. In regulation 136 in Table A there shall be added immediately
after the words "any application under section H48 of the Act! the
words "or under section 36 of the Companies Act 1980".

20. () The Dircctors shall provide for the safe custody
of the Common Seal of the Company ("the Seal") and any
official seal kept by the Company by virtue of section 2
of The Stock Exchange (Completion of Bargains) Act 1376
("the Securities Seal") and neither shall be used without
the authority:of the directors of the committee authorised
by the directors in their behalf.

(B) Every instrument which the seal shall be affixed
shall be signed by one director and the secrctary or by two
directors, save that as regards any certificates cf shares
or debentures or other securities of the Company the directors
may by resolution determine that such signatures or either
of them shall be dispensed with or affixed by some method or
system of mechanical signature.

(c) The Securities Seal shall be used only for sealing
securities issed by the Company on documents creating or
evidencing the securities so issued. Any such securities or
documents sealed with the Securities Seal shall not require
to be signed.

(D) The Company may exercise the powers conferred by
L.e Act with regard to having an official seal for use abroad
and such power shall be vested in the directors. *

*Phe Company's articles of association were amended by a
special resolution passed on 15th April, 1985.
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Names, addresses and descriptions of Subscribers

Leon Neal,

34, Hill Crest,
Tunbridge Wells,
Kent.

Accountant.

”

Bernd Ratzke,

12 Regency Drive,
West Byfleet,
Weybridge,
Surrey.

KT14 6EN

Solicitor.

Dated the 20th day of August 1984

Witness to the above Signatures:-

Zena Robinson,
19, Perpins Road,
Eltham.

S.E.9. 2LF

Secretary,



—HE COMPANIES ACTS 1948 TO 1581 (f //51‘

Notice of new accounting reference
date given during the course of an
accounting reference period

pursuant to section 3(1) of the Companies Act 1976

“e
PR -

Please do not

write in this

binding margin
V‘l

w Tothe R N ) For official use
Please complete o the Registrar of Companies -
lagibly, preferably | ¢ Z lb{/ |
inblack type, OF :
bold block letteringName of company

—_—

Low m ' i e

Form No, J

.

Company number

1848143

:
-

*delete it
inappropriate alfayed Investment and Trust (UK) pic Rarsiilieg
Nole hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 thatthe

Please read corpany's new accounting reference date on which the current accounting reference period and

notes 1105
overieal beiore
complating this
form

having come, to an end is as shown below:

Day Month

3 0t0 4

tdelete as
appropriate

and ﬁﬁmm,gmacbamax“maxmai
Day Month

rl llt
|3 10 10 |

Year

1 1 | |
101191815

Sae note 4(c)and

each subsequent accounting reference period of the company is to be treated as coming, or as

The current accounting reference period of the company is to be treated as [shorlened}{gggmcdkr
[will come toan end]i on

i this notice stales that the curremt accounting reference period of the company is to be extended,

complete if and reliance is being placed on seclion 3({6)(c) of the Companies Act 1976, ihe following statement
appropriate should be completed:
tdelete as The company is a [subsidiary] {hotding ccmpany]: of

appropriate

i e =B - R

the accounting reference date of which s

, company number

§dele!e'as 7 .
appropriate Signed % W\ ;{ﬂ:muc}/[Secretary]AOale 17¢h April, 1985
Presentor's name, address and o othcial use
reference (‘f any): Hebert Smith & CO.r General seclion Prist room
Watling Houses \ i
35/37 Cannon Street, e REgs
o e . ]
T.ondon, !{ ggﬂga\\%
-y ) ] -
BCc4M 558D |,\K<A,“ 1935.1
~"‘frll‘}?
Ref: 25/C38 Sore %
MIMAER
Prin:edandsuppﬁedby:—

Jordan & Sons Limited Comgany Formatian snd In‘ormation Satvices Sianonetsand Pubichols
Jordan House, 47 Brungwick Place, London™1 GEE,Teiephonegot-zs’s 3030 Telox:261010

Ui STAT (ATED
ASS0LATICN
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R38644129048

9}_\,0
1848143 "

OMPANIES ACTS 1948 to 1

company NoO:

THF C 983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

ALFAYED INVESTMENT pND TRUST (ux) PLC

At an Extraordinary general Meeting of rhe Company held at 60
L,ondon, Wi on 30th Apxil, 1985 the f£ollowing

park Lane,
olution.

resolution was duly passed as 2 gpecial Res

§EECIAL RESOLUTION

That:~

jtal of the Company be jncreased to

the authorised share cap
a further 49,000,000 ¥

(1)

£50,000,000 by the creation of

ordinary shares of £1 each;

pe generally and unconditionally auth?é%ﬁgﬁﬁﬂ
LA -
a5

(2) the directors
pursuant to section 14 of the companies Act 1
n that section)

jes {(as defined i

relevant gsecurit



aggregate nominal amount of £49,000,000, such authority to
expire on 29th April, 1990 provided that the Company may
make an offer or agreement before the expiry of this
authority which would or might require relevant securities
to be allotted after the expiry of this authority and.the

directors may allot relevant securities in pursuant of any

such offer or agreement; and

(3) the directors be and are hereby empowered to allot any
shares under the authority conferred by (2) above as if

section 17 of the Companies Act 1980 did not apply.

/I

Chairman. / g
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o ’ i L5 Form No 1(
THE COMPANIES ACTS 1948 TO 1981 ’ 2

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Plaase do not
write in this
binding margin

M
Pleate complels
lagibly, preferably

i i I
Inblack type, or {.____{_2_3_ ! . 1848143
bold block lettaring Name of Company

*delete if T
inappropriate l Alfaved Investment and ITrust (UK) PLC i.mm!

To the Reqistrar of Companies

e e — o —

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

tdalate n? \ [extraordinary] [special]} resolution of the company dated Zo A‘/—‘“x egs 7
appropriate

the nominal capital of the company has been increased by the addition thereto of the surn of

P
Note g_&%50,000,000 beyond the registered capital of £ 1,000,000
This nctice and a .
printedcopyof A printed copy of the resolution authorising the increase is forwarded herewith /

the resoluticn

authorlalng tho The additional capital is divided as follows:

inoreaoy mugtbo

forwarded to the Number of shares Class of share Nominal amount of each share
Raglstrar of

Companics

within 15 days

after the passing P

of the resolution 49,000,000 Ordinary Shares £1

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions {eg. voting rights, dividend rights, winding-up rights elc.) subject to which the new
shares have been or are to be issued are as tollows:

ranking pari passu in all respects P'e?.s e “3" herf “ p
with the existing ordinary shares of continued overlea
El eaCh Of th.e Company. frrwammered
idelste as Signed y [Direstor]{ S&armp]t Date Iw A 11/1.___@ 79 &5
approprlate —c Y
i -
Presentor’s lame, address and For afigial use
reference (if any): General s2chion Posl roomn
Herbert Smith & Co., I v

Watling House,

35/37 Cannon Street,
London,

EC4}y, 5SD

) REEisaIdeR8 ;

Jordan & Sons Limited ComprnyFormitonanz omiin, g Senades Siatnines did PonTmms )
JordanHeuse, 47 Brunswick Place, LerdonNT 65E. Telephona 01-253 3030 Telox. 261010

AW STALIMES
ALEDTATCN
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in black type, or
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* insert full name
of cornpany

Note

Plegse read notes
1 to B overleaf
bafors completing
this form
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complete as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Cormpantes For official use Company number
| el P adile el |
[T s

Name of company

i * ALFAYED INVESTMENT AND TRUST (UK) plc I

gives notice thai the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, of as having come, to an end is as shown below:

Day Month

I 3111001

|
"The current accounting reference pericd of the company is to be treated as [shortened]fextended]t and

[iste-be-treated-as-having-come-te-an-end{will come to an end]t on

Day Month Year

i :oili‘lis

T
3I]'l :8:6

If this notice states that the current accounting reference pericd of the company is to be extended, and

reliance is being placed on section 225(6){c} of the Companies Act 1985, the following statement should
be complsted:
The company is a [subsidiary)[holdiiig company]t of

. company number

the accounting reference date of which is

v,
Signed @0_/@— [Dicectorl{Secretarylt Date 7 / / J—/ =

\_/
Presentor's name address and For official Use
reference (if any): General Section

Alfayed Investment & Trust
(UK) ple

14 South Street

London

Wiy 5BJ
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Company No: 1848143

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION v

of

| .
3 o

ALFAYED INVESTMENT AND TRUST (UK) plc

(passed on 9 DecembelX 1985)

at an Extraordinary General Meeting of the company duly ,
convened and held at 14 gouth Street, London Wl, on 9 Deéember
1985, the following resolution was duly passed as & special

Resolution:

SPECIAL RESOLUTION

THAT the name of the Company shall be changed to House of
Fraser Holdings Pplc.

L

kS




)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

ey

No_ 1RAGRLE

| hereby certify that

e b A P T N ST SO T T Tl E [N i
GLENYL LNGTE ORI AT BTCT LE) e

having by special resolution changed its name, is nNow

incorporated under the name of

B0, R TR S SR

Given under my hand at the Companies Registration Office,

Cardiff the LA RATES L 160G
/é A a '
- L oo e el
MRS B. CHAIWIICK

an authorised officer

™ AN
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t delete as
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LUMPANIED FURM NO. 225(1)

NMotice of new accounting refersnce
date given during the course of
an accounting reference period

Pursuant 1o section 225(1) of the Companies Act 1985

To the Registrar of Companies 'S’ ’ 2 For official use  Company number
s [ 145 [1ed8143

Ll T RS B |

Name of company
HOUSE OF FRASER HOLDINGS plc l

*

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

l 3101014
waleasmund

The currant accounting reference period of the company is to be treated as fshortened](extanded]t and

~Aste-be.troated-as-having-ecrs-to-ar-end][will come to an end]t on

Day Month Year

] 1) [l L
[} ]

3: 010141118 6
If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6}(c) of the Companies Act 1985, the following statement should

-

be completed:
The company is a [subsidiary][holding companyjt of

. company numbsar

the accounting reference date of which js

[BirEHSH[Secretary]t Date 30/1/1986

Presentor's name addrass and For official Use
reference [if any): General Section Post room
J Molloy
House of Fraser Holding
plc

14 South Street
Londen W1Y 5PJ
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Company No: 1848143//}}’t7

THE COMPANIES ACT 1985 gy T 57-‘7"/
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

ALFAYED INVESTMENT AND TRUST {UK) plc

(passed on 9 December 1985)

At an Extraordinary General Meeting of the Company duly

convened and held at 14 South Street, London Wl, on 9 December

1985, the following resolution was duly passed as a Special

Resolution:
SPECIAL RESOLUTION
’ THAT the name of the Company shall be changed to House of
Fraser Holdings plc. 3
NP /
Louen F=anil
%cﬁ"‘tw h
ALO -
PR [0 L Ty
' J, = o t ~“nor 'j; 5 ﬁ JF» = = ' - (*01‘-{'03?
Ré;ge bl T, ":1 E“:éﬂ ﬂ:; . L
Lo =] "—’s-‘.n{f;;! ‘2\\_ PR ’
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in black type, or
bold block lettering

*Insert full pame
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tDelete as
appropriate

COMPANIES FORM No. 242

Notice of claim to extension of
period allowed for laying and
delivering accounts—oversea
business or interests

Pursuant to section 242 of the Companies Act 1986

To the Registrar of Companies For official use

Fm T
i |{_l,n'9-r

[ B T |

Company number

1848143

Name of company
-
I

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channe! islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the

HOUSE OF FRASER HOLDINGS plc ' i

financial year of the company [endiag][which ended on]t
Day Month Year
0!3:0!5:1:9'816

A N Ed
/ﬂ A ? . -
; A P Ry
Vd e
Signed s /
Notes /

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of Companies
under section 242(3) of the Act, claim an extension of three months to the period which otherwise
would be allowed for the laying and delivery of accounts under section 242(2).

[Bireeter|[Secretary]tDate  6/11 /86

2. Notice must be given before the expiry of the period which would otherwise be allowed under section
242(2).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner ilustrated below.

0.5:0:4,1:8:8.:5

Presentor's name address and For official use T LT
fi (if any): General Section Post rg6f e i
reference {if any): At Y Y
pmp L 1’/,. R 3 (WX T 4
i, (1 1M0V 1536 )y
A e, L of 24
A RIS ; \Qﬁ;ﬂ%‘)
L e | '
m'l‘ha Solicitors' Lew Stationery Sociaty ple, Oyez House, 27 Crimscott Strest, Londor SE1 5TS 1985 Edion  4.86 F6113
|5019183]
Companies G242 PR



COMPANIES FORM M« 2142

Notice of claim to extension of
period allowed for laying and
delivering accounts —oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

Please do not

writg in

this margin

o | To the Registrar of Comranies For official use  Company number
ease complote - - -

legibly, preferably :- w 1 1848143

in black type, or I gyt 2 .T( ]

bold block lettering Name of company

*Insart full name I . HOUSE OF FRASER HOLDINGS PLC

of company H

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the isle of Man and claim an extension of three /
months to the period allowed under this section for laying and delivering accounts in relation to the

tDelete as financial year of the company [ending][WduiX sixie M)t
appropria‘e
Day Month Year
0! 2! 0! 5'1:9! 8! 7

-
Signed 4% [Riroctor][Secretary]iDate 17/3/87

Motes / —

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the Iste of Man may, by giving notice in the prescnbed form to the Registrar of Companies
under section 242{3} of the Act, claim an extension of three months o the period which otherwise
would be allowed for the laying and delivery of accounts under section 242(2).

2. Notice must be given before the expiry of the period which would otherwise be allowed under section
242(2).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

T T T
0:5:0:4,:1,9.8.:5
Il ] 1 ] i i L
Presentor’s name address and For official use .
reference (if any): General Section Post room .
‘Nf’ 97(? LG Tl a4
J H MOLLOY A dal
14 SOUTH STREET
LONDON ;"
WlY 5kJ '
—— J—J e T == R gL e = == T S+ P - SR
byez The Sokators” Law Stationery Society ple, Oyez Heuse. 27 Cimscott Strent Loadon SE1 6TS 1985 Eduon 4 80 FG113
o Companies G242 [66i9783)

kA kW
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TDelete as
appropriate

COMPANIES FORM No. 242

Notice of claim to extension of
period aliowed for laying and
delivering accounts—oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

To the Registrar of Companies For oificial use

r=—T~=-7T"™"
1 | ! [
| AR R S |

Cormpany number
1848143

Name of company

* HOQUSE OF FRASER HOLDINGS PLC

¢
The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company [Badiig][which ended onj!

Day Morih Year
3:0'0'4'1:9.8!8
/,.,/;l :ﬁ"(
Signed / V? / L / [D:rector][Swtew:y]fDate 23.8.88
Noteg, .~

1. A.gompany wiich carries on business or has interests outside the United Kingdom, the Channel
Islands and the Isle of vian may, by giving notice in the prescribed form to the Registrar of Companies
under section 242(3}) of the Act, clamm an extension of three months to the penod which otherwise
would be allowed for the laying und delivery of accounts under section 242(2),

7. Notice must be given before the expiry of the peniod whish would olthenwise be allowed under section
"i A ':l"))

dey Caajon)r

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

025;105;41115938;5

For official use
Gerneral Section

Presentor’s name address and
reference {if any):

~a //c 7

. Post room

i

o g e R —c T 5
O oalies REGISTAT 08 1

e Cavg AN :
P Seadiof ‘ i i 2 Epres 98P r-\ |
Lo~ Bo I IM o 5CE vgﬁ
i
@Lﬁg Ths-Satcmcr Law Statmn;:ry Seacty ple. Oyez Houre 27 Crms*zéit Sereet, Loalon SE‘_STS 1888 Edion [s_a‘r, 61 1%
v 5018183
Companies G242 PR
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COMPANIES FORM No. 242

Notice of claim to extension of
period allowed for laying and
delivering accounts-—oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

To the Registrar of Companies Fo official use  Company number
FeT-T""
R T ] 1848143
| SN SRR BRI
Name of company
* HOUSE_OF_FRASER HOLDINGS PLC l

The directors of this company give notice that the company is carrying on business, or has interests,
outsidde the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this scction for laying and delivering accounts in relation to the

financial year of the company {endingliwkieh endad.qnt
Day Month Year

310:0:4'1'9:8'9

Sicned

[Dreclor)iSsonstayliDate 23.8.88

s ims—em = m T me E

Notes //'/

1. A company wiuch carnes on busingss or has iterests outside the United Kingdom, the Channel
Islands and the Isle of Mar may, by gung notze m the presenbed form to the Registrar of Companies
under section 242(3) of the Act, claim an extention of three months to the pencd which othorwise
would be allowed for the Jaying  7d delvery of ascounts under section 242(2).

2. Notice must be given before the expiry of the perad whien weuld o*herwise be allowed under section
242{2).

2. A separate notice Wil be reguired for each poned for wiueh the claim is made.

4. The date n the box on the ferm should he completed w the manner ustrated balowy.

0.5.041.985

Presentor's name address and For official use ‘
reference (if any) Generd Bestom , Fost.reom
i . £ N L -
e ibf{, / ¢ i -
o | i ¥ —~ F ga~n
- = Y A
e Sewqpey A ‘. f o
‘ L’”” i
Lo oy }‘_’é\f;\‘u s f ! ! B N B
e e R —— ; — e e s — )
= Tho Soioners’ Law Stonenery Bot oy g’ Gez Hruze 27 Crmocon Sueot, Leadin EE1 BTS 68, Ednman 40D FB113
L) ]
‘-tm-;-‘-_

Companies G242 IRk *
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Note

Flaase read notes
1 to 4 ovarleaf
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this form
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ITORate

$ Inaut
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Recewer,
Admunistrator,
Administratve
Recawer or
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COMPANIES FORM No. 225(1}

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Compair:y number
r~T-T7-9
oo J 1848143
| S U R |

Name of company

» HOUSE 0} FRASER HOLDINGS PLC

gives notice that the company’s new accounting reference

date on which the current accounting reforence period Day Month

and each subsequent accounting reference period of " Y y

the company is to be treated as coming, or as having 3:1'0 11

come o an end is o ; L

. \ Da nth Year

The current accounting reference period of the company v Mo °

15 to be treated as [shortened] [extended]t and (1s to be 3-1'0  1- ‘e 90

treated as having came to an end} [will come to an endjt on IR |

If this notice states that tha cuirent accounung reference pinod of the company 1s to be extended, and
reliance is being placed on soction 225(6,c) of the Companies Act 1985, the fcllowing statement
should be completed:

The company s a {subsidiary] tholding company]t of

- . . L L L L company number
the accountng refcrenco date of which 1

. [ S

If this notice 15 bewg gven by o sompany wihich s subject o an adnumstiation orelor and this nctice
states that the current acconnting referense perisd of the company 1s 10 be yxtended AND 1t13 to be
extended beyond 18 months OR rel:ance 1s not being placed on sestsn 22516, of the Compames Act
1985, the following statement shou'd be completed:

An administration order vwwas mate m refation to the covupany on _

and 1t is st in force /? &7

R e
E (,E *
Signed - /f (A4 Designations SECRETARY  pa,e 28/9/89

5,

\‘.\\\ L - .
Presentor's name, addrass and For official use

referghice Gif any): Ceneral Seatan ' Past o
!

J Molloy

Company Secretary !

14 south Street ne
LONDOIN Wi 'g; &' I L L




COMPANIES FCRIVI No. 242

RNetice of claim to extension of
period allowed for laying and
delivering accounts-—oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

Please do not

wrrite in
this margin
To the Registrar of Companies For officialuse  Company number
Please complete C=T =T~
legibly, preferably I b 1848143
in biack type, or | S T B
hold block lettering  Name of company
*Insert full name I . HOUSE OF FRASER HOLDINGS PLC.
of company '
P

The directors of this company give notice that the company is carrying on ww..hess, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the

1Dolete as financial year of the company {erdirg][which ended on]t
appropriate
Day Month  Year
//Ll&i F: or1:9:9:9:0
-
/;1"‘{;//7 =
Y Signed 7 f}/l/f('c;‘: [Bicatten]{Secretary}tDate 16th July 1990
P ’v‘{/,.._ i f———
Motes -~

1. A"company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the Isle of Man may, by giving notice in the prescnibed form to the Registrar of Companies
under section 242(3} of the Act, claim an extension of three months to the period which otherwise
would be allowed for the laying and delivery of accounts under section 242(2).

2. Notice must be gwen before the expay of the penod which would otherwise be allowed under section
242(2).

3. A separate notice will be required for each pericd for which the claim is made.

4. The date in the box on the form should be completed i the manner Mlustrated balow.

0.5.0'4.1,9.8.5

Il i

Presentor's name address ard For official use / “ H=C i /
reference Uif any): Goasral Seotom | Post reom
oo £, toNRoy CARDIFF
J. Hollay, i, [idn
14 South Street, gy SJUL w8y 27 JUL 1990
London, W1Y SPJ. i '
' &% "”?
. -~ 15
The Sy awers” Low Statcnery Saoety pio. Oyez Hivce, 27 Comaratl RLALS, 1965 Erttnn 456 £6113
g ] / SO1gTaaT ™
Companies G242 e, TS
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COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
delivering accountis - oversea
business or interests

Pursuant to section 244 of the Companies Act 1985
as inserted by section 11 of the Companies Act 1885

To the Registrar of Companies Company number

{Address overleaf) / gz/_ g; / L,L':,');;

Name of company

Y HowsSs off FRASER HolBanEgS /ZLC

The directors of thic company give notice tr.at the company is carrying or business, or has
in arests, outside the United Kingdom, the Channel Islands and the Isle of Man and claim an
extension of three months to the period allowed under this section for laying and delivering
acoounts in refation to the financial year of the company [emeiagliwhich ended on)t

Day Manth  Year

3/ 0 /719 9y

7 ' Ay
7, )/

Signed // T Desgnotiond ff’f@éé‘??}@y Date /17{ &. A’7j /

Notes

1 Acompantiy wheh cornos on b aess ar kas mnltorests sutside the United Kingdom, the Channel
Iolands antt the loio of Man 1hay, w7 awina notee i the presconbed form to the Registror of
Comman.os uuder cecton 24431 of the At Ca.m on extonsien of three months 10 the penod which
ethenwion wontd e allawesd for 1he Yayimn aud delwory of accownts undor seetisn 244(1)

2 Hotio mit b gaen bofore e expry of the pened wivch would etherwiso be sitewed under
seetian 2440

WA copatate peneo Al e gegesed fee oo peted fue winch the ¢l 15 rvade.
k |

4 The date m e b oo the Foron < Rewkd o completod m the manner hasirated beiow,

0 5§ 0 4 1 9 8 5

Prosenior’s name addens For official use
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COMPANY SECRETARY'S
OFFICE

#OUSE OF FRASER plo
LONDON OFFICE |
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No. of Company: 1848143

THE COMPANIES ACIS 1948 - 1981
COMPANY LIMITED BY SHARES
MEMORANDUM
AND ARTICLES
OF ASSOCIATION

HOUSE OF FRASER HOLDINGS PLC
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1848143

| hereby certify that

ALFAYED INVESTMENT AND TRUST (UK) PLC

having by special resolution changed its name, is how
incorporated under the name of

HOUSE OF FRASER HOLDINGS ple

Given under my hand at the Companies Registration Office,

Cardiff the 24TH DECEMBER 1385

/i . &m‘dm;.c&
MRS E. CHADWICK
an authorised officer




CERTIFICATE OF INCORPORATION

ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 1848143

I hereby certify that
ALFAYED INVESTHMENT AND TRUST (UK) ple

hag this day boeen reo-regictered under the Companies
Acts 1948 to 1981 as a publie company, and that the
company ic limited.

Given under ny hand at Carditt tho 207TH MARCH 1985

. b.\h,u

T %*M\—
- . ~ .oy el

v wow 1

-#A zjnaﬁg,é?

An sutheorised CHficer

€461 (R)
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CERTIFICATE OF INCORPORATIO!
ON CHANGE OF NAME

No. 1848143

| hereby certify that

PRECIS (317) LIMITED

having by special resolution changed its name, is now

incorporated under the name of
ALFAYED TRUYESTMENT AND TRUST (UK} LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 19T KOVEMBER 1984

¢ B L S |

e ﬁ\’&'a.’:@'ﬁ
o 8 w LF TmEAET 4 owps
S G, LAUELLIFS

an authorised officer=
o




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMFANY

No. 1c48143
| hereby certify that

PRECIS (317) LI¥1ITED

this day incorporated under the Companies Acts 1948 to 1981 as

rivate company and that the Company is limited.

yen under my hand at the Coinpanies Registration Office,

cJiff the 14TH SEPTEMPRR 1984

MRS.C.R. WILLIAMS

an authorised officer

T Ea AR HOUS x
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THE COMPANIES ACTS 1948 ~ 198%

COMEANY LIMITED BY SHARES o

P E

7

MEMORANDUM OF ASSOCYATION
-of-. -

HOUSE OF FRASEF, HOLDINGS PLC o

-

'

The Company’s name is “HOUSE OF FRASER HOLDINGS PLC™. Y :

The registered office of the Company will be situate in Engiand

a

The Company is to be a public company .

The objects for which the Company is established are:-

(A} To carry on the business of ©n investment company and for that
purpose to acqulre and hold either in, the name of the Company or
in that of any nominee shares, stocks, debentures, debenture
stock, bonds, notes, obligations and, securities issued or
guaranteed by any company wherever incorporated or carrying on
business and debentures, debanture stock, bonds, notes,
obligations and securities issued or guaranteed by any
government, sovereign ruler, commissioners, public boly or

)

The name of the Company was changed from Precis {317) Limited to
Alfayed Investment and Trust (UK} Limited by Special Resolution passed

on 19th November 1984,

U
.

The Company was re-registered as a public cofipany on 20th March 1985,

The namz of the Company was changed from Alfayed Investment and i&ust
{(UK) ple to House of Frasdr Holdings Plc by Special Resolution
on 9th December 1985.

sed




authority, supreme, dependent, municipal, local or otherwise in
Ay part of the ¥orld.

. LS :
To acquire any shares, stock, dedéntures, debenture stock,

honds, notes, obligations, or securities by original
subscription, contract, tender, S;rchase, exchangse,
underwriting, participatior in syndicates or otherwise, and
whether or not fully paid up, and to subscribe for the same
subject to such terms and conditions (Lf any) as may be thought
fit.

To exercise and enforce all rights and powers conferred by or
incident to the ownership of any shares, stock, obligations or
cther securities including without prejudice to the generality
of the Zoregoing all such powers of veto or céntrol as may be
conferred by virtue of the holding byaf " "“Company of some
special proportion cf the issued or nomihal amount thereof and
to provide managerial and other executive supervisory and
consultant services for or in relation to any company in which
the Company is interested upon such terms as may be thought fit.
To acquire by any means any real or personal property or fights
whatscever,

To carry on any other business which may seem to the Company
capable of being conducted directly or indirectly for the
penefit of the Company,

To make experiments in connection with any business or proposed
business of the Company, and to apply for or otherwise acquire
in any part of the world any patents, patent rights, brevets
d’iavention, licences, protections and concessions which may
appear likely to be advantageous or useful to the Company, and
to use and manufacture under or grant licences ox privileges in
respect of the same, and to expend money in experimenting upon
and testing and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to
acquire.




(G}

(H)

(I)

(J)

(X)

(L)

(M)

To acquire by any means the whole or any éart of the assets, and
to undertake the whole or any part of the liabilities, ofjﬁny
person carrying on or proposing to carry on any busines$ which
the Company is authorised to carry on or which can bg carried on
in connection therewith, or to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or
for co-~operation, or for limiting competition, or for mutual
assistance, with any such person and te give or accept, hy way
of consideration for any of the acts or things aforesaid ox
property acguired, any shares, whether fully or partly paid up,
debentures, or other securities or rights that may be agreed
upon,

To acquire and hold shares or other interests in or securities
of any other company and otherwise invest and deal with the

moneys of the Company.

To lend monay or give credit to such persons on such terms as
may seem expedient.

To borrow money and to secure by mortgage, charge or lien upon

‘the whole oxr any part of the Company’s property or assets

{whether present or future), including its uncalled capital, the
discharge by the Company or any other person of any obligation
or liability.

To guarantee the performance of any obligation by any person
whatsoever.

To draw, make, accept, endorse, discount, execute and issue
promissory mnotes, bills of exchange, bills of lading, warrants,
Jabentures and othar negotiable or transferable instruments.

To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisations of
any government, state, municipality, or other authority for

enabling the Company to carry any of its objects into effect or




(W)

(0)

for extending any of the Company’s powers or for effecting any
modification of the Company’s constitution, or for any other
purposce which may seem expediént, and to oppose any actions,
steps, proceedings or applications which may seem calculated
directly or indirectly to prejudice the interests of the éompany
or of its Members. P

To enter into any arrangement with’aﬁy governments or
authorities (supreme, municipal, local or otherwise), or any
coxporation, companies, or persons that may seem conducive to
the Company’s objects or any of them, and to obtain from any
such government, authority, corporation, company or person any
charters, contracts, decrees, rights, privileges and concessioné
which the Company may think desirable, and to carry out,
exercise and comply with any such charters,Lcontracts, decrees,
rights, privileges and concessions.

To establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether .-
contributory or otherwise) for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
allowances and emoluments to any persons who are or were at any
time in the emplovment or service of the Company, or of any
company which is a subsidiary of the Company or is allied to or
associated with the Company, or any such subsidiary or of any of
the predecessors of the Company or any such other company as
aforesaid, or who may be or have\been Directors or officers of
the Company, or of any such other company as aforesald, and the
wives, widows, families and dependants of any such persons, and
to establish, subsidise and subscribe to any institutions,
associations, societies, trusts, clubs or funds calculated to be
for the benefit of, or to advance the interests and well-being
of, the Company or of any other company as aforesaid, or of any
such persons as aforesaid, and to make payments for or towaxrds
the insurance of any such persons as aforesaid, and to subscribe
or guarantee money for charitable or benevolent objects, or for

any exhibition or for any public, general or useful object, and




to do any of the matters aforesaid either alone or in
conjunction with any such othsr company as ‘aforesaid.

{P] To procure the Company to be registersd or recognised in any
part of the world.

{Q) To premote any other company for the purpose of acquiring all or
any of the property and/~t urdertaking any of the liabilities of
the Company, or of undertaking any business or operations which
may appear likely to assist or benefit the Company, and to place
or guarantee the placing of, underwrite, subscribe for or
otherwise acquire all or any part of the shares, debentures or
other-securities of any such company as aforesaid.

{R) To dispoée by any means of the whole or any part of the assets
of the Company.

S

() To do all or any of the sbove things in any part of the world,

and either as principal, agent, trustee, contzacter or

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

either by or through agents, trustees, sub-contractors or
otherwise. ‘

{T) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them,

And.it is hereby declared that the word "company" in this clause,
except where used in reference to the Company,.shall be deemed to
include any partnership or other body of peféons, whether corporate or
unincorperate, and whether domiciled in the United Kingdom o
elsewhere, and the objects specified in each of the paragraphs of this
clavse shall be regarded as independent objects, and accordingly shall
in nowise be limited or restricted (except where otherwise expressed
in such paragraphs) by reference to or inference from the terms of any
other paragraph or the name of the Company.

4, The liability of the Mémbers iz limited.




3.

The shere capital of the Company is £50,000,000 divided into
50,000,000 shares of £1 each.2

the *““awv %as increased from

2. The share capital of bereh £1
£ 999,900 shares

on 5th Tecember 1884 by the ¢ icn

rrany was imcreased £

The share capital of the Cir fyar
il 1385 bty the creaticn cf 49,07

£80,000,000 on uut% ApT
£1 ezch.



WE, the several persons whose names and addresses are subscribed are

desirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names,

Humber of
shares takan
Names, addresses and desc¢riptions by each
¢f Subscribers Subscriber

Bernd Ratzke,

12 Regency Drive,
West Byfleet,
Surrey,

KT14 6EN

Solicitor
Loon Heal

34 Hill Crestk
Tunkbzidge

KEont.

Agoeuntant.

cora Ethinesn

19 Perping Rzad




THE COMPANIES ACTS 1548 to 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
HOUSE OF FRASER HOLDINGS PLC

1. The regulations set out in Part T of Table A in the First Schedule to
the Companies Act 1948 as amended (hereinafter called "Table A"} shall

apply to this Company save in so far as they are varied or excluded by
or are inconsistent with these articles. '

2. Regulations 24, 75, 77, 89 to 97 (inclusive) and 106 of Table A shall
not apply to the Company.

3. The Company is a public company.

4.  Subject to the provisions of the Cimpanies Acts 1948 to 1981:-

(d)  the unissued shares for the time being in the capital of the
- Company shall be at the disposal of the directors, who may K
allot, grant options over or otherwise dispose of the same to

such persons and on such terms as they think fit;

{B) shares may be issued on the terms that they are, or are to be e
liable, to be redeemed at the option of the Company or the
holder on such terms and in such manner as the Company may H
before the issue of the shares by special resolution determine: f

(C) the Company may tw’ﬁﬁgﬂ@ in any manner the Board considers ,
appropriate any ¢ .5 own shares (including any redeemable "
shares). ’ ' ¥

5. Subject to the provisions of these articies the Company may allot any
equity securities (as defined in section 1T of the Companies Act 1980) &
as if that section did not apply to the allotment, and references in ¥

‘-H“""' o “00 i
TN AES ¢




10.

11.

ST e e e e e TR TR

this article to the allotment of equity securities include references
to the grant of a right to subscribe for or to convert any securities
into relevant shares (as so defined} in the Company.

The directors may im their absolute discrééion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not fully paid.

A resolution in writing signed by all the members for the time being
entitled to vote shall be as effective for all purposes as an ordinary
resolution duly passed at a gereral meeting of the Company duly
convened and held, and may consist of several documents in the like
form each signed by one or more member.

Unless and until otherwise determined by the Company in general
meeting the directors shall not he less than two in number,

A member or members holding a majority in nominal value of the issued
ordinary shares for the time being in the Company shall have power
from time to time and at any time to appoint a8ny pPerson or persons as
a director or directors, either as an addition to the existing
directors or to £ill any vacancy, and to remove from of fice any
director howsoever appointed. Any such appointment or removal shall
be effected by an instrument in writing signed by the member or
members'making the same, or in the case of a member being a company
signed by one of its directors on its behalf, and shall take effect
upon lodgment at the registered office of the Company.

The directors shall have power at any time, and from time to time, to
appoint any person or persons to be a director or directors, either to
£ill a casual vacancy or as an addition to the existing directors.

The Company may at any time and from time to time by ordinary
resolution appoint any pexson or persons to be a director or
directors, either to £ill a casual vacancy or as an addition to the
existing directors, and without prejudice to the provisions of the Aet
may at any time remove a director from offive, provided that any such




removal shall be without prejudice to any claim such director may have G

for breach of any contract of service between him and the cclpany. B

el

12. No person shall be disqualified from being or becoming a director by E)

reason of his attaining or having attained the age of 70 or any other
age,

13. The proviso to regulation 79 of Table A shall not apply to the
Company.

14. Each director shall havs. the power from time to time to appoint, with
the approval of the board of directors, any person to act as an
alternate director in his place at all meetings, in 211 proceedings in
which, and on all occasions when he shall not himself act, and on suth
appointment being made the alternate director shall except as to
remuneration be subject in all respects to the terms and conditions
existing with reference to the other directors of the Company. An
alternate director shall be an officer of the Company and shall alone
be responsible for his own acts and defaults; he shall not be deemed
to be an agent of the dirsctor appointing him, and the director so
appointing shall not be responsible for the acts and defaults of an
alternate director so appointed. Aan alternate director shall ipso
facto vacate office if and when the director so nominating him vacates
office as a director or removes the nominee from office. Every such
nomination and removal under this article shall be effected in writing
under the hand of the director making the same and shall take effect
on delivery to the registered office of the Company. The remuneration
of an alternate director shall be payable out of the remuneration
payable to the director appointing him, and shall consist of such part
(if any) of the last-mentioned remuneration as shall be agreed between
the alternate director and the directo;/appointing him.

15. A director and an alternate director shall not raquire a share
qualification, but nevertheless shall be entitled to attend and speak
at any general meeting of the Company, and at any separate meeting of
the holders of any class of shares in the Company .

L o TR
ZEL
S Al g




18,

18.

19,

20,

B director (including an alternate director) who has <duly declared his
interest therein may vote as a director in regard to any contract or
arrangement inh which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be‘cbunted, and he
shall be counted in the quorum when any such contract or arrangement
is under consideration, and paragraphs {2; and (4) of regulation 84 of
Table A shall not apply to the Company.

The words "and every director preséjit at any meeting of directors or
comnittee of directors shall sign his name in a book to be kept for
that purpose" at the end of regulatitsn 86 in Table A shall not apply
to the Company.

A resolution in writing signed by all the directors {other than a
director fer the time being absent from the United Kingdom and not
represented by an alternate director) shall be as effective for all
purposes as a resolution passed at 2 meeting of the directors duly
convened and held, and may consist of several documents in the like
form, each signed by one or more of the directors, but so that the
expression "director” inm this article shall not include an alternate
director unless he has been appointed by a direztor who is for the
time being absent from the United Kingdom.

In regulation 136 in Table A there shall be added immediately after
the words "any application under section 448 of the Act" the words "or
under section 36 of the Companies Act 18807,

{h)  The Directors shall provide for the safe custody of the Common
Seal of the Company {"the Seal®} and any official seal kept by
the Company by virtue of section 2 of The Stock Exchange
(Completion of Bargains) Act 1976 ("the Securities Seal®) and
neither shall be used without the authority of the directors of
the committee authorised by the directors in their behalf,

(B)  Every instrument to which the seal shall be affixed shall be
signed by one director and the secretary or by two‘directors,
save that as regards any certificates of shares or debeptures or
other securities of the Company the directors may be resolution

131




determine that such signatures or gither of them shall be
dispensed with or affixed by some method or system of mechanical
signature.

(C)  The Securities Seal shall be used only for sealing securities
issued by the Company on documents creating or evidencing the
securities so issued. Any such securities or documents sealed
with the Securities Seal shall not require to be signed.

(D) The Company may exercise the powers conferred by the Act with

regard to having an official seal for use abroad and such power

shall be vested in the directors.3

3. Artaicle 20 was inserted by a special resolution passed on 15th April,
1985, :

12



Names, addresses angd descriptions of Subscribers
e
4

Leon Neal,

34, Hill Crest,

Tunbridge Wells,

Kent. .

Accountant .

Bernd Ratzke, _
12 Regency Drive, |

West Byfleet,
Weybridge,
Surrey,

KIl4 6EN

Solicitor.

Witness to the above Signatures:- Zeua Robinson,
19, Perpins Road,
Eltham.

Dated the 20th day of August 1984 ) é
SE9 2LF 7

Secretary. , PN

Ee
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COMPANIES FORM No. 244

Notice of claim to extension of
veriod allowed for laying and
dekiveritvg acoounts - oversea
business or interests

Pursuant to section 244 of the Companies Act 1985
as inserted by section 11 of the Companies Act 1989

To the Registrar of Comparnies Company number

{Address overleaf) I E F it D

Name of company

Y HOUSE of FRASER IfFOLD,NES  PLc

R I PV L

] i

The directors of this company giva notice that the company is carrying on business, or has
interests, outside the United Kingdom, the Channel islands and the isle of Man and claim an
extension of three months to the period allowed under this section for laying and delivering
accounts in relation to the financial year of the company feadingiiwhich ended on]t

Day Month  Year

ENIENENILE

N

3 M”; A
Jeie

R, N

Signed Dasignationt f(_:'cgc-ﬂ? @y Date L& 22 <73

Notes

1. A company which carries on busingss or hag inlere:ts outside the Uned Kingdom, the Channel
Islands and the Isle of Man may, by aving noliga in tho prescribed form to the Registrar of
Companies under section 24463) of the Act, claim an extension of three months to the period which
otherwise would be sliowed for the laying and delivery of ascounts under section 244(1),

2. Notice miust be gwven beforo the expiry of the peried which would etherwise be allowed under
soction 244(1).

3. Aseparate nolice wall ke requered for cach nenod for which the laim is made.

4, The date i the box an the form should be sompleted in the manner ilustrated below.

0O 5 0 4 1 8§ 8 5/

Presentor’s name address For official use
telephone number and reference iifanyl. ] DED Pogtrcom .. . |
CoMPANY SECRETART o L el ki
OFFICE T
HGUSE OF FRASER gle | i

LONDON OFFICE :
1 HOWACK PLACE
LONDON SWiP 1B




. COMPANIES FORM No. 244 am mo g G

Notice of claim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 244 of the Companies Act 1985 *
Pease do not

wiite in this as inserted by section 11 of the Companies Act 1989
aargin

To the Registrar of Companies Company number
Nease completa (Address ovetieaf]

gibly, preferably L,L él =3
S black type, or . /g g/
fld black lettering  Namg ui company

| HouSik oF Fasir Horore s e

. T
*wsert full name N
of company o

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel isfands and the Isfe of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the

tdelate as ; : : :
orronite financial year of the company ferdims]iwhich ended on}t
Day Month Year
) 1 ) L] L] 1 4
31710 /11143
{ { L L] i " £
$Insort |
Dirgctor, e
St:lcr?tarv. 4/‘*\}/ L I .
Administrator, ; . Ak £
Ad mi_nislrative % ’ e éj '{/ A% ‘
Pacelver ar Signed Designationt [Zc@s Ry Dae /4 7. G3
(Scotlénd) as .
appropriate o
Noetes -
1. A company which carries on businsss or has interests outside the United Kingdom, the Channel St
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of v
Companies under seclion 244(3} of the Act, claim an extension of three months ta the period which b

otherwise would bs allowed for the laying and delivery of zecounts under section 24411},

2. Notice must be given bafore tre expiry of th period v*u.ch would otherwise be allowed under
section 244({1).

3. A separate notwce wili be required for each period fo, which the claim is made.

4.The date ir the box on the form should be completed in the manner illustrated below.,

0i5:0i4:1!9/8i5

Fresentor's name address For official use PR ’
telephone number and reference if aml: 1pees, I Post reom S __

i
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Notes

The address for companies registered in Engiand and Wales or Wales is:-

The Registrar of Comnparies
Companies House

Crown Way

Cardiff

CFa 3UZ

ar, for companias registered in Scotland:-

The Registrar of Companies
Companies House

100~102 George Street
Edinburgh

EH2 3DJ
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THE COMPANIES ACYT 1985

and

~s.. IHE COMPANIES ACT 1989
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COMEANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
HOUSE OF FRASER HOLDINGS PIC

(Passed 17th January 1994)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened
and held at 14, south Street, London W1i¥Y 5PJ on 17th January

1994 at 10.45 a.m. the following Resolution was duly passed as a
SPECIAL RESOLUTION:~

nrhat the name of the Company be changed to "Harrods Investments
plc" with effect from 30th January 1994"
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1848143

| hereby certify that

HOUSE OF FRASER HOLDINGS PLC

having by special resolution changed its name,

is now incorporated under the name of

HARRODS INVESTWMENTS PLC

Given under my hand at the Companies Registration Office,

cardiff the 30 JANUARY 1994

an authorised officer

HCousB

"
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No. 1848143

THE COMPANIES ACT 1985

and

THE COMPANIES ACT 1989

COMPANY LIMTPED BY SHARES

— i i

SPECIAL RESOLUTION
of
HOUSE OF FRASER HOLDINGS PLC

(Passed 17th January 1994)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened
and held at 14, South Street, London W1Y S5PJ on 17th January

1994 at 10.45 a.m. the following Resolution was duly passed as a
SPECIAL RESOLUTION:-

uThat the name of the Company be changed to YHarrods Investments
plc" with effect from 30th January 1994"
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1848143

| hereby certify that

HOUSE OF FRASER HOLDINGS PLC

having by special resolution changed its name,

is now incorporated under the name of

HARRODS INVESTMENTS PLC

Given under my hand at the Companies Registration Office,

Cardiff the 30 JANUARY 1994

i3
Mﬁ%&%
THIS CERTIFICATE/JAGUNENT SUPERSEDES THE P. BEVARN
CERTIFICATEIWL‘M’ENT’ON FILE WHICH

INCORRECTLY DD ROT S\WOW and

AUTHORAEED OFRUER. STANP authorised officer

HCOo0BB
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1848143

| hereby certify that

HOUSE OF FRASER HOLDINGS PLC

having by special resolution changed its name,

is now incorporated under the name of

HARRODS INVESTMENTS PLC

Given under my hand at the Companies Registration Office,

Cardiff the 30 JANUARY 1984

THIS CERTIFICATE DecEsFERT CONTAINS A MISTAKE
= z AND IS SUPERSEDED

- ‘RTIFICATEIDMT ON FILE. . .
BY THE € authorised officer

HCo0gR
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CERTIFICATE OF IN CORPORATICON

ON CHANGE OF NAME

No. 1848143

[ hereby certify that

HOUSE OF FRASER HOLDINGS PLC

having by special resolution changed its name,

is now incorporated under the name of

HARRODS INVESTMENTS PLC

Given under my hand at the Companies Registration Office,

Cardiff the 30 JANUARY 1994

ﬁ%ﬁ&ﬁ%&

P. BEVAN

E

an authorised officer

HEODGA

| Ve O
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1848143

| hereby certify that

ALFAYZD INVESTMENT AND TRUST (UK) PLC

having by special resolution changed its name, is now

incorporated under the name of
HOUSE OF FRASER HOLDINGS plc

Given under my hand at the Companies Registration Office,

Cardiff the 24TH DECEMBER 1985

‘ﬁi’. C:éusdiuu;{yﬁ
MRS E. CHADWICK

an authorised officer
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CERTIFICATE OF INC )RPORATION

ON DRE-REGISTRATION AS A PUBLIC COMPANWY

No. 1848143

I hercby certify that

ALFAYED INVESTMENT AND TRUST (UK} plc

bhag this duy been roe-registered under the Companies
Acts 1948 to 1981 as & public company, and that the
company is limited.

Given under my hard ot Cardift the 20780 MARCH 1985
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An futhorised Officer
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1648143

I hereby certify that

PRECIS (317} LIMITED

having by special resolution changed its name, is now

incorporated under the name of
ALFAYED TINVESTHMENT AND TRUST (UX) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1L9TH NOVEMBER 1984

an authorised officer



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1848143

| hereby certify that

PRECIS (317) LIKITED

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 the Companies Registration Office,

Cardiff ti.e 14TH SEPTEMBER 1984

MRS. C. R WILLIAMS

an authorised officer
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1. * The name of the Company is Harrods Investments plc T

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

3. The Company is to be a public company.

oad

4. The objects for which the Company is established are:- i e

(&) To carry ‘on the business of an investment company and for that oy
Purpos® 1.0 accuire and hold either in the hame of the Company or o

in that of any nominee shares, stocks, debentures, debenturs 5, 4l

stock, bondg, nstes

. obligations and, sevurities issued or

Juarenteed oy any tomzany wherever incormorated or carrving on

i

business and debentures, debenture stock, bonds, notes, i

obligations and sscurities issuved or guaranteed by any ;

government, sovereign ruler, commissioners, public body or

The name of the Company was changed from Precis (317) Gl
Limited to Alfayed ¥nvestment and Trust (UK} ILimited by L
Special Resolution passed on 19th November 1984 . A0

LB The Company was re-registered as a public company on 20th e
oy o March 1985. |

R F The name of the Company was changed from Alfayed Investment e
e and Trust (UK) plc to House of Fraser Holdings Plc by o
™ B Special Resolution passed on 9th December 1985. g

The name of the Company was changed from House of Fraser !
- Holdings Plc to Harrods Investments plc by Special %
- R Resolution passed on 17th January 1994. S




ﬂ authority, supreme, dependent, municipal, local or otherwise in
any part of the world.

(B) To acquire any shares, stock, debentures, debenture stock,
!5 bonds, notes, obligations, or securities by original
subscription, contract, tender, purchase, exchange,
underwriting, participation in syndicates or otherwise, and
whether or not fully paid up, and to subscribe for the same
subject to such terms and conditions (if any) as may be thought
fit.

{C) To exercise and enforce all rights and powers conferred by or
incident to the ownership of any shares, stock, obligations or
other securities including without prejudice to the generality
of the foregoing all such powers of veto or control as may be
conferred by virtue of the holding by the Company of some
special proportion of the issued or nominal amount thereof and
to provide managerial and other executive supervisory and
consultant services for or in relation to any company in which
the Company 2s interested upon such terms as may be thought fit,

(D) To arquire iy any ‘:ans any res or persecnal property or rights
wharsenv.r

(E}  To carry on any other business which may seem to the Company
capable of being conducted directly or indirectly feor the
benefit of the Cerrany.

(F}  To make experiments in connection with any business or propesed
business of the Ccrpany, and to apply for or otherwise acquire
in any part of the world any patents, pateut rights, brevets
d’inventicn, licences, prctections and concessions which may
appear likely to bhe advantagecus or useful to the Cempany, and
to use and manufacture under or gramt licemces or privileges in
respect of the same, and to expend money im experimenting upon
and testing and in improving or seeking to improve any patents,
inventiens ¢r rights which the Company may acquire or propose to
acquire,

%]



(G}

(H)

(1)

(d)

(K)

(L)

{M)

To acquire by any means the whole or any part of the assets, and
to undertake the whole or any part of the liabilities, of any
person carrying on or proposing to carry on any business which
the Company is authorised to carry on or which can be carried on
in connection therewith, or to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or
for co-operation, or for limiting competition, or for mutual
assistance, with any such person and to give or accept, by way
of consideration for any of the acts or things aforesaid or
property acquired, any shares, whether fully or partly paid up,
debentures, or other securities or rights that may be agreed
upon.

To acquire and hold shares or other interests in or securities
of any other company and otherwise invest and deal with the
moneys of the Ccmpany.

To lend money or give credit to such persons on such terms as
may seem expedient.
Te bozzow weagy and sogure by mortgage, charge or lien uscn

to
the whele ¢r any rart of the Cempany’s prcperty or assets

"we

(whether presens cr future), including its uncalled capital, the
discharge by the Company or any other perscn of any chligation
or liabilaty,

To quarantee the perfermance of any cbligation by any persen
whatscever,

To draw, make, accept, endorse, discount, execute and issue
premissory notes, bills of exchange, bills of lading, warrants,
debentures and cther negotiable or transferable instruments.

Tc apply for, prerite and cbtain amy Act of Parliament,
charters, privileces, concessigns, licences or zuthorisaticns of

any goversment, state, munacipality, or cother authority for

m

3
6
rh
m

.
enabling the Ccrmgany Lo carry

-

ts objects into effezT or
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(N}

Q)

for extending any of the Company’s powers or for effecting any
modification of the Company’s constitution, or for any other
purpose which may seem expedient, and to oppose any actions,
steps, proceedings or applications which may seem calculated
directly or indirectly to prejudice the interests of the Company
or of its Members.

To enter into any arrangement with any governments or
authorities (supreme, municipal, local or otherwise), or any
corporation, companies, or persons that may seem conducive to
tie Company’s objects or any of them, and to obtain from any
such government, uthority, corporation, company or person any
charters, contracts, decrees, rights, privileges and concessions
which the Cempany may think desirable, and to carry out,
exercise and comply with any such charters, contracts, decrees,
rights, privileges and concessions,

To establish and mazintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit of, and to cive or
procure the giving of donations, gratuities, pensions,
allowances and emciuments to any perscns whe are or were at any
time in tke employment or service of the Company, or cf any
cempany which is a subsidiary of the Canpany or is allied to cr
agsociated with the Cempany, or any such subsidiazy or of any of
the predecessors ef the Cempany or any such other cempany as
aforesaid, or who may be or have been Directors or officers of
the Company, or of any such other company as aforeszid, and the
wives, widows, families and dependants of any such persons, and
to establish, subsidise and subseribe to any institutions,
agsociations, societies, trusts, clubs or funds caiculated to be
for the benefit of, or to advance the interests and well-teing
of, the Cempany cr of any other company as aforesaid, or of any

awards

e

such perscns as afcresaid, and to make payments for or
the insurance of any szuch persons as aforesaid, and to subscribe
or guarantee money for charitable or bemevolent ckjests, or for
any exhibition or for any public, general or useful cbjes:t, and

N =Y



to do any of the matters aforesaid either alone or in

conjunction with any such other company as aforesaid.

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

Q) To promote any other company for the purpose of acquiring all or
any of the property ané/or undertaking any of the liabilities of
the Company, or of undertaking any business or operations which
may appear likely to assist or benefit the Company, and to place
or guarantee the placing of, underwrite, subscribe for or
otherwise acquire all or any part of the shares, debentures or
other securities of any such company as aforesaid.

(R}  To dispose by any means of the whole or any part of the assets
of the Company.

(5) To do all or any of the above things in any part of the world,
and either as principal, agent, trustee, contractor or
otherwise, and either alene or in conjunction with cothers, and
either by or throusn agencs, tructees, sub-contractors or
otherwise,

(T) To do all such cther thaings as may be deemed incidontal or
conducive to the attainment of the above ¢bjects or any of them.

And it is hereby declared that the word "cempany™ in this clause,
except where used in reference te the Cempany, shall be decmed to
include any partnership or cther kody of gersons, whether corporate or
unincorporate, and whether demiciled in the United Kingdom or
elsevhere, and the cbjects specified in each of the paragraphs of this
clause shall be regarded as inderendent cbjects, and accordingly shail
in nowise be limited or restricted {except where otherwise expressed
in such paragraphs) by relerenze to or inference from the terme cf any

other paragraph or the name ¢f the Corpany.

The liability c¢f the Merbors is Zirited,

L]
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5. * The share capital of the Company is £50,000,000 divided into
50,000,000 shares of £1 each.

* The share capital of the Corpany was increased trom £100 to £1,000,000
on Sth Decerker 1984 by the creaticn of 999,900 shares of £1 each.

The share cepital of the Cirrany was increased €renm £1, 000,000 to
£30, 000,000 cn 30tk April 1368 by =he creaticn of 48,000,000 shares cf
£1 cach.



WE, the several persons whose names and addresses are subscribed are
desirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the
capital of -the Company set opposite our respective names.

Number oJ
shares taken
Names, addresses and descriptions by each
of Subscribers Subscriber
Bernd Ratzke, One

12 Regency Drive,
West Byfleet,
Surrey,

KT14 6EN

Selicitoer

Leen Meal Cne
34 Hill Crest,

Tunbridge Wells,

Kent.

kecountant.,

Dated the 20th day of August 1984

Witness to the above Sigmatures:— 7Tena Rebinscn
19 Ferpins Rcad
Eltham

¢E9 L

Frf

Secretary
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
HARRODS INVESTMENTS PiC

The regulations set out in Part I of Table A in the First Schedule to
the Companies Act 1948 as amended (hereinafter called "Table A") shall

apply to this Company save in so far as they are varied or excluded by
or are inconsistent with these articles.

Regulations 24, 75, 77, 89 to 97 (inclusive) and 106 of Table A shall
not apply to the Company.

The Company is a public company.
Subject to the proviciens of the Companies Rets 1948 to 1981:-

(£}  the unisgsued shares for the time being in the capital of the
Company shall be at the dicpoeal of the directors, who may
allet, grant options over c¢r otherwise dispose of the same to
such persons and on such terms as tvhey think f£3it;

(B) shares may ke issued on the terms that they are, or are to ke
liable, to be redeemed at the optacn of the Cempany or the
holder on such terms and in such rmanner as the Company may
before the issue of the shares by special resolution determine;

{C)  the Cempany ray purchase in any manner the Beard considers
appropriate any of its cwn chares (including any redeemable
shares).

Subject to the provisicne ©f thesc articles the Company may allot any
equity sezuraties (as defined in secticn 17 of the Cempanies Act 1520)

as 1if that secticn dnd not a2pply ¢ the allstment, and reference

5]
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11.

this axticle to the allotment of equity securities include references
to the grant of a right to subscribe for or to convert any securities
into relevant shares (as so defined) in the Company.

The directors may in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not fully paid.

A resolution in writing signed by all the members for the time being
entitled to vote shall be as effective for all purposes as an ordinary
resolution duly passed at a general meeting of the Company duly
convened and held, and may consist of several documents in the like
form each signed by one or more member,

Unless and until otherwise determined by the Company in general
meeting the directors shall not be less than two in number.

A member or members holding a majoxity in nominal value of the issued
ordinary shares for the time being in the Company shall have power
from time to time and at any time to appoint any person oOr persons as
a director or directors, either as an addition to the existina
directore or te fill any vacancy, and to remove from office any
director howscever appointed. Any such appointment or remsval shall
ke effected by an instrument in writing signed by the member or
members making the same, or im the cose of a wexber keing a company
signed by onv of its directors on ite behalf, ard shall take effect
upon lodgment at the roistered office of the Cempany.

The directors shail have power at any time, and from time to time, to
appoint any person or persong to be a director or directors, either to
fill & casuval vacancy or as an additicn to the existing directors.

The Company may at any time and frcm tire to time by ordinary
resclution appoint amy peorsen or persons $o ke a director or
directors, exther to fill a casual vacancy or as am additicn to the
existing directers, and without predjudice to the provisicns of the Act

may at any time rem:zve a directer from office, provided that any such
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12.

13.

14,

15.

removal shall be without prejudice to any claim such director may have
for breach of any contract of service between him and the Company.

No person shall be disqualified from being or becoming a director by
reason of his attaining or having attained the age of 70 or any other
age.

The proviso to regulation 79 of Table A shall not apply to the
Company .

Each director shall have the power from time to time to apvoint, with
the approval of the board of directors, any person to act as an
alternate director in his place at all meetings, in all proceedings in
which, and on all occasions when he shall not himself act, and on such
appointment being made the alternate director shall except as o
remuneration be subject in all respects to the terms and conditions
existing with reference to the other directors of the Company. 2n
alternate director shall be an officer of the Company and shall alone
be responsible for his own acts and defaults; he shall not be deensd
to be an agent of the director appointing him, and the director so
appcinting shall not be responsible for the acts and defaults of an
alternate director o appointed. BAn alternate director shall ipso
facto vacate office if and when the director co neminating him vacates
ffice as a director or removes the nominee frem office. Every such
nemination and remsval under this article shall be effected in writing
under the hand of the director msking the sare and shall take effect
on delivery to the registered office of the Cczpany. The remuneration
of an alternate director shall be payable ow of the remuneraticn
payable to the director appeinting him, and shall consist of such part
{if any) of the last-mentioned remumeration as shall be agreed between
the alternate director and the director appointing him.

A director and an alternate director shall nct regquire a share
gqualification, but nevertheless shall ke entitled to attend and speak
at any gemeral reetany of the Corzany, and at any separate meeting of

the helders of any c¢lass of shares in the Coopany.
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16,

18.

A diractor (including an alternate director) who has duly declared his
interest therein may vote as a director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted, and he
shall be counted in the quorum when any such contract or arrangement
is under consideration, and paragraphs (2) and (4) of regqulation 84 of
Table A shall not apply to the Company.

The words "and every director present at any meeting of dixactors or
cormittee of directors shall sign his name in 2 book to be kept for
that purpose" at the end of regulation 86 in Table A shall not apply
to the Company.
A resolution in writing signed by all the directoxs (other than a
director for the time being absent from the United Kingdom and not
represented by an alternate director) shall be as effective for all
purposes as a resoluticn passed at a meeting of the directors duly
convened and held, and may consist of several documents in the like
form, each cigred by one ¢r more of the directors, but so that the
zpressicrn "director® in this article shall not include &n 2
director urnless he hag teen appointed by & director who ic for <he
time koing abgent from the Unsted Fangdom.
In regulateon 13€ an Totle & there shall be added irmediavely after
crde "any agpiicaticn under section 448 of the Act® zhe words "or
¢f the Cimpanies Act 1980".

(&) The Directors shall provide for the safe custedy of the Common
Eeal of the Cengpany ("the Seal") and any official seal kept by
the Company by virtue of section 2 of The Stock Enchange

{Cempletion of Bargains) act 1976 ("the Sccurities Seal®) and

5 .

r ch il ke ured withcut the suthority ¢f the directers of
the erzmmittee authoriced by the directors in their bokalf,

, N . e e

(B}  Every instrueant o whach the seal chalis ke affined shall ke
signed by ene dirzg~tnr and the secretary or bv two directere,
save thal ac veso:do any zertificates of shares cr dekberntires or

othor sseurrtics of chw Comrame the directere ray te resclutiosn

- -
e
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(D)

determine that such signatures or either of them shall be
dispensed with or affixed by some method or system of mechanical
signacure.

The Securities Seal shall be used only for sealing sscurities
issved by the Company on documents creating or evidencing the
securities so isswed, BAny such securities or documents sealed

with the Securities Seal shall not require to be sicmed.

The Company may exercise the powers conferred by the Act with
regard to having an official seal for use abzoad and such power
shall be vested in the directors. =

* Article 20 was inserted by a spacial resolution passed on 15th April,

1985,

12
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Names, addresses and descriptaons

of Subscribers

Leon Neal,

34, Hill Crest,
Tunbridge Wells,
Kent,

Accountant.

Bernd Ratzke,

12 Regency Drive,
West Pyfleel,
wevkridge,

Selicitor,

Dated the 20th day of hugust 1964

Witness to the akbove Signaturaes-

Zena kstinscn,

LFY]
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