THE COMPARNIEE ACT 1985
2319160

CERTIFICATION

WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Memorandum of
PRIVATE CONIPANY LIMITED BY SHARES Assoclation by filed resolutions and
is fodged in compliance with the
requirements of sectior 18 of the

Companies Act 1985.

21/01/39

MEMORANDUM OF ASSOCIATION OF

TUNECLASS LIMITED

1. The Company's name is "TUNECLASS LIMITED".
2. The Company's registered office is to be situated in England & Wales.

3. The Company's objects are :-

(@) To carry on all or any of the businesses of designers, manufacturers and
agents for the sale of, and dealers in clothing of every description, fashion
specialists, tailors and dressmakers, coslumiers, milliners and generzl drapers,
furriers, hosiers, halters, silk mercers, lace merchanis and dealers in textile
fabrics of all kinds, corsel and belt makers, haberdashers, glovers, dyers and
cleaners, proprietors of bouliques, dress shops and general slores, sports
outfitters, dealers in sports and athletic equipment and accessories, boot and shoe
manufacturers and dealers, hide, skin and fur merchants, curriers, tanners,
umbrella dealers, manufacturers of and dealers in wigs, bags, trunks, suit cases,
leather and fancy goods of all Kkinds, and of and in perambulators, nursery and
other furniture, china, glass, cullery, pottery, jewellery, toys, games, novelties,
stationery, perfumery and loilet requisites and all articles, commodities and
things used or required for household or personal use or adornment; owners of
depositories, furnishings and general warehousemen, slorekeepers, insurance and
general agents, merchants and traders; and to buy, sell and generally deal in
garments, clothing and soft goods of every description, and all goods, materials,
articles and things required for the purpose of any of the foregoing businesses, or
capable of being profitably dealt with in connection with, or are likely to
required by customers of or persons having dealings with the Company; i

activities of a holding company and the provision of consultancy services. A "@
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Article by any such Special Resolution as aforesaid shall be unde¢ the control of the Directors, who
may allot, grant options over ur otliarwise dispose of the same to sucti persons, on such terms, and In
such manner as thay think fit, provided that, in the case of sharos not accepted as atoresaid, such
shares sha!l not be disposed of on terms which are more favourable 1o the subscribers therefor then tho
terms on which they were offered to the Mombers. The foreqeing provisions of this paragraph {b} shall
have effact subject to Section 80 of the Act.

() In accordance with Section 91{(1) of the Act Sections B83(1) and 20{1) to {(6) (incivsive) of
the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of Section 80 »f
the Act, to exercise any power of the Company to aliot and grant rights to subscribe for or convert
s#:wities into shares of the Company up to the amount o the authorised share capital with which the

./ npFey is Incorporated at any time or times during the period of filve years from the date of
In " mtion and the Directors may, after that period, allot any shares or grant any such rights under
this aority in pursuance of an offer or agreement so to do made by the Company within that period.
The o..nhority hereby given may at any time (subject to the said Section B80) be renewed, revcked or
varied by Ordinary Resclution of the Company in General Meeting.

SHARES

3. The lMen conferred by Clause 8 In Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien 2n all shares, whether fully paid or not, standing
registered In the name of any person indebted or under liabllity to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more jolnt holders, for all moneys
presently payable by him or his estate to the Company, Clause 8 in Table A shall be modified
accordingly.

4,  The liabllity of any Member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Clause 18 in Table A of the words "and all expenses that may have heen
incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Mecting shall he reguired to specify the general nature of the
business to be transacted only In the case of special business and Clause 38 in Table A shall be
moditled accordingly.

All business shall be deemed speclal that [s transacted at an Extraordinary General Meetine  and
also all that Is transactad at an Annual General Meeting, with the exception of declaring a diva.end,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, ang
the appointment of, and the fixIng of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shali comply with the provisions of Section 372(3)
of the Act as to giving information to Members In regard to their right to appoint proxies; and notices
of and other communications relating to any CGenaral Meeting which any Member is entitled to recelve
shall ke sent Vo the Birectors and to the Auditors for the time being of the Company,

6. (a) Clause 40 in Table A shall be road and construed as It the words "at the time when the
Meeting proceeds to business" wera added at the end of the tirst sentence.

(b) If a quorum Is not present within half an hour from tho time appointed for a General Meeting
the General Moeting shall stand adjourned to the same day in the next week at the same time and place
or to such other day and at such other time and place as thg Directors may determine; and if at the
adjourned General Meeting a quorum s not present within half an hour from the time appointed therefor
such adjourned General Meeating shall be dissolved.

(c) Clause 41 In Tahle A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. {a) Clause 64 In Table A zha!l not apply to the Company.

{U) The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resolution in Genersl Meeting of the Company. Subject to and In default of
any such determination thare shall be no maxdmum number of Directors and the minimum number of
Diractors shall he onc. Whensocever the minimum numbzr of the Directors shall be one, a sole Director
ghall have authority to eaxercise afl the powers and discretions by Tablc A and by these Articles
expregsed to he vested In the Directors geperaily, and Clause 85 in Table A shall be modified
accordingly.
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{v) The Dirgctors shall not be required to retire by rotation and Glauses 73 to 80 (inclusive) In
Table A shall not apolv to the Company, '

PR,

: (d) No parson shall be appointed a Director at any Ganeral Meeting unless  githen-
g (i) he s recommanded by tha Directors; or

(1) not less than fourteen nor more than thirty-five clear days before the dare appointed
for the General Meeting, notice executed by a Member qualified to vote at the General Meeting has been
given to the Company of the intention to propose that person for appointment, together with nodce
oxecuted by that persen of his willingness to be appointed.

{e) Subject tc paragraph (d) above, the Company may by QOrdinary Resalutlon in General Meeting
appoint any person who is willing 10 act to be a Director, elther to fili a vacancy or as an additionat
Diractor.
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(fh The Directors may appoint a person who is wiling to act to be a Director, aither to filt a
vacancy or as an acditional Director, provided that the appointment does not cause the numbar of
Diractors 1o exceed any rmber determined In sc2rrdance with paragraph (b} above as the maximum number
of Divectors and far the time L 3ing in torce.
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BORROWING POWERS

=,

g8  Tho Directors may exercise ali the powers of the Company o borrow money without limit as to
amount a.d upon such terms and in such manner as they think #it, and subject (in the case oI any

security convertible into sharas) to Scotion 80 of the Act to gramt any mortgage, charge or standard {rt
security over Its undertaking, property and uncalted capital, or any part thereof, and to issue !{‘
dehentures, debenture stock, and other securitles whether outright or as security for any debt, &

72,

Habllity or cbligation of the Company or of any third party.
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AL 'RMATE DIRECTORS

o

9, (a) An altemate Director shall not be e ‘tlad as such o recelve any remuneration from the [ff"
Company, sava that he may be paid by the Company such pant (it any) of the remuneration otherwise 3.# ar
payable to his appointor as such appointor may by notice In writing to the Company from time to time ﬁ?‘ﬁ’h
direct, and the tirst sentence of Clause 65 in Table A shall be modified accerdingly. it
L s
(b} A Diractor, or any such other person as Is mentionad in Clause {5 In Table A, may act as an }QB
alternate Director to represent more than one Director, and an aiternata Director shall ba entitled at ,i{?‘
W any meeting of the Directors or of any commitlee of the Directors to ~ne vote tor every Director whom L}j
3/ he represents in addition to his own vote (if any) as a Director, hut he shall count as only one for i
}rﬂj the purpose of determining whother a quorum is present, igs.‘
i i
'y kl&
if},, DISGUALIFICATION OF DIRECTORS !!E.:
o By,
i il
}’f 10, The offlcs of a Dlrector shall be vacaied If he becomes Incapable by reason of illness or Injury l.,-‘j ‘
}i"a ol managing ant administaring his property and affairs, and Clausas 81 in Takle A shail ba modified s
; accordingly. ?[; i
':1 i
GRATUITIES AND PENSIONS Lﬂ
" e
";,;' 11, (a) The Directors may aexercise the powers of tho Company conferred by Clause 3t} ot the 4
s Momorandum of Assoclation of tho Company and shall he entitlad to retain any bonefits recelved by them ; ‘
S or any of them by roason of the exerclse of &y such powaers, ihﬁ*~ )
i i
{b) Clausa 87 in Table A shall not apply to {2 Company. *ﬁ!r‘k
i
e
PROCEEDINGS OF OIRECTORS i

Pt

12, (a) A Nirector may voto, at any meoting of ihe Dirgctors or of any committeo of the Directors, on {
any resolution, notwithstanding that It in any way concerns or roiates w0 a matter In which ho has, L
directly or Indirgotly, any kind of Intarest whats. sver and M ho shall vote on any suck resolution as {
aforesaid his vote shali be counted; and In refaiun to eny such rasolution as aferesald he shall ;
(whether or not he shall vote on the sam@) be taken into zccount In calculating the quorum prosent at
tho meoting. B
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(b) Clzuses 94 to 97 (Inclusive) In Tablz A shall not apply p the Company.
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4, The lability of the Members is limited.

5. The Company's share capital Is £1000 divided into 1000 shares ot £1 each,

CCERTIFICATION
WE HEREBY CERTIFY that this print
incarporates all aiterations made to
this company's Articles of Association
by tiled resolutlons and is fodged in
compliance with the requirements of
section 18 of the Companies Act 1985

21/01/89
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Regulations contained In Tabla A in the Schedule to the Companles (Tables A to F)

Regulations 1985 as amended by the Companies {Tables A to F) (Amendment) Regulations 1385 (such Table
being hereinafter culled "Table A") shall apply to the Company sava in so far as they are excluded or
varled hereby and such Regulations (save as so excluded or varied) and the Articles hereinatae
containad shall be the regulations of the Company.

{b) in those Aricles tha expresslon "the Act” means the Companies Act 1985, but so that any
reference in theso Articles to any provision of the Act shall be deemed to Include a raference o any
statutory modification or re-enactment of that provision for the time being In force.

ALLOTMENT OF SHARES

2. (=) Shates which are cors, ad In the authoriserd share capital with which the Corn pany '§
Incorporated shall be under the cantrol o! the Directors who may (subject to Sectlon 80 of thr Act and
to paragraph (d) below) allot, gvant opt'ang over or otherwise dlopose of the sahia, to such porssns, an
such terms and in such mannor as they 1hipk tit.

(b) All sharas which aye nut comprised In tha zvir risad share capital with which the Company is
Incorporated and which the Directors propose to owa Jhall fiest oo offered to the Members in
proportlon as nearly as may be {0 the number of . «uuting shares held by thom respectively unless
the Company In General Maeting shall by Special Resowtion otherwise direct. Thea offer shall be made
by notice specilylng the number of shares oftored, and limiting a perlod {not being less than fourteen
days) within which the offer, if not accepted, will be deemed to be declined. After the expiration of
that perlod, those shares so deemed to ba declined shall be offered In the proportion aforesald to the
persons who have, within the seld period, accepted all the shares offered to them; such furthor offer
shall ba made In like terms In tha same manner and limited by a like period as the origithet offer.  Any
shares not accepted pursuant to such offer or further offer as aforesaid or not capanle oi being
offerod as aforesald except by way of fractions and any shares released from the provisions of this

330201 { 2319150)



{b} Te carry on any other tradc or business whatever which c¢an In the opinion of the Board of
Directors be advantageously carrled on in connaction with or ancilary to any of the businesses of the
Company.
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(¢} To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or In respect of any progerty.

et

(d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom or elsewhere any patenis, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use
and turn io sccount and to manufacture under or grant licences or privileges in respect of the same, §
and to expend monhay In experimenting upaon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire,

e

(e) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person, f'
firm, or company carrying on or proposing to carry on any of the husinesses which the Company is ﬂ{
authorised to carry on and as part of the consideration for such a<juisition to undertake all or any of
the llabllities of such person, firm or company, or to acguire an interest In, amalgamate with, or
enter into partnership or into any arrangement for shating profits, or for co-operation, or for mutual
assistance with any such person, firm or company, oF for subsldising or otherwise assisting any such
persen, firm or company, and to give or accept, by way of consideration for any of the acts or things
aforesald or property acquired, any shares, debentures, debenture stock or securities that may be
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Hﬁé agreed upon, and to hold and retaln, or seli, morigage and deal with any shares, debentures, debenture iet
%J;‘,ff stock or securities so received. ‘ﬁj%
it il
F&‘% {f) To knprove, manags, construct, repair, develop, exchange, let on lease or otherwise, mortgage, 111‘,‘%
-.,%L:i charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, :fir
yig or otherwise deal with al or any part of the property and rights of the Company, !
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(g) To invest and deal with the moneys of ths Company not immediately required in such manner as may
fram timn to time be determined and to hold or otherwise deal with any investiments made.
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(k) To fend and advance money or give credit on any terms and with or without security to any person,
firm or company {including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on depaosit
or loan upon any terms, and to sacure or guarantee In any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, feliow subsidiary or
assoclated company as aforesald).
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{i} To berrew and raise money In any manner and to secure the repayment of any money horrowed, raised
or owing by morigage, charge, standard security, lien or other security Gpon the whole or any part of
the Company's property or asscts (whether present or future), Including its uncalled capital, and also
by a similar mortgage, tharge, standard securlty, fen or security lo secure and guarantee the
performance by the Company of any obligation or liabllity it may undertake or which may become binding
on it
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(i To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
oromissory notes, billls of lading, warrants, debentures, and other negotiable or transierable

Instruments.

(k} To apply for, promots, and obtain any Act of Parllament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any other purpcse which may seem
calculated directiy or indlrectly to promote the Comipany's Interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company’'s Interests.

() To enter into any arrangementis with any government or suthority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Compauy’s objects or any of them, and to
obtain from any such government or authority any charters, docrees, tlghts, privileges or concesslons
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decreas, rights, privileges, and concessions,
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(m) To subscrice for, take, purchase, or otherwise acquire, hold, sefl, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrylng on business in any part of the world,
and debentures, debenturs stocks, bonds, ohligations or securitles Issued or guaranteed by any
government  oQr authority, municipal, local or otherwise, in any part of the world,
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(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
In which the Company has a divect or Indirect flnancial interest, to provida secretarial, administrative,
tachnical, commercial and other services and taciiittes of all kinds for any such company or companies
and to make paymenis by way of subvention or otherwise and any other arrangements which may seem
daesirable with respect to aay business or operations of or generally with respect to any such company
or companies.
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(o) To promoie any othor company for the puspose of acquiricg the whole or any pat of the
business or property or undertaking or any of the labllities of the Company, cr of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantes the placing of, underwrite,
subscrlli)e for, or otherwise acquirs all or any part of the shares or securities of any such company as
aforesaid.

{py To sell or otherwise dispose of the whole or any part of the business or property of the
Company, sither sog.iher or in portions, for such cansideration as the Company may think fit, and in
particular for shares, debentures, or securities of any company purchasing the same.

{q) To act as agents or brokers and as trustees for any person, fir, or company, and to undertake
and pertorm sub-contracts.

(M To remunerate any gperson, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up in full or In part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred In  comnection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selllng, or guaranteeing the
subscription of any shares or other securities of the Company.

() To support and subscrive to any charitable ar pubtic object and to support and subscribe to
any Institution, society, or club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the Company carrics on business; to give
or award pensions, annuities, gratuities, and superannuation or other allowances or benetits or
charitable aid and generally lo provide advantages, facilitles and services tor any persons who are ar
have been Direntors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsiciary of the Company or the holding company ot the Company or a
fellow subsidiary of the Company or the predecessors In business of the Company or of any such
subsidiary, holding or fellow subsidiary compasy and to the wives, widows, children and other relatives
and dependants of such persons; to make payinents towards Insurancs; and to set up, establish, supp«-t
and maintaln superannuation and other funds or schemes (whether cantributory or non-contributory) for
the henefit of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share puschase schemes for
the benotit of any of the emplovees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behaif to enable any
such purchase schemes to be established or maintained.

(u) Subject to und in accordance with a due compllance with the provisions of Sectiong 185 to 158
(Inclusive) of tha Act (if and so far as such provisions shall be applicable), to give, whether
directly or Indirectly, any kind of financlal assistance (as defined In Section 152(1){a) of the Act)
for any such purpose as s specitied In  Section 151(1) andfor Section 151(2) of the Act

(v) To distribute emong the Members of the Company in kind any property of the Company of
whatever natire.

{w)To procure the Gompiwy to be registered or recognised In any part of the world

(x) To do all or any of the things or matters aforasaid in amy part of the world and either as
grincipale, agents, contracters or otherwise, and by or through agents, brokers, sub-contractors or
ctharwise and either alone or in conjunction with others.

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

AND so thai:-

(1) Mone of the objects set forth In any sub-clause of this Clause shall Dbe restrictively
construed but tha widest Interprotation shall “& given 10 each such object, and none of such objects
shall, except whora the context oxpressly s segulres, be In any way limited or restricted by referenca
to or Inference from any other object or oljects set forth In such sub-clause, or by reference to or
inforence from the terms of any other sub-clause of this Clause, or by reference to or inferance from
the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects thereln specifled shall
be deemed subsidiary or ancillary to any of the objects specified In any other such sub-clause, and the
Company shall have as full a power lo exercise each and every cna of the objects specified In each
sub-clause of this Clause as though each such sub-clouse contained the objects of a separate Company.

(3) The word “Company" in this Clause, except whate used in :eference to the Company, shall
ne deemed to Include any partnership or other body of puorsons, whether Incorporated or unincorporated
and whether domlclled in tha United Kingdam or elsewhere.

{(4) In this Clause the expression “the Act’ means the Companies Act 1985, hut so that any
reference in this Clause to any provislon of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time heing in force.




INDEMNITY

13.(a) Every Director or other ofiicer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.
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(b} Clause 118 in Table A shall not apply to the Company.

]
&

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and withoul assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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