THE COMPANIES ACTS 1985

HILTON FASHIONS LIMITED

No. 2561647

Pursuant teo Regulation 53 of Table A in the Schedule tc the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies {Tables A to ¥) (Amendment) Regulation 1985, we,
the undersigned, being all the members of the above Company
for the time being entitled to receive notice of, attend and
vote at General Meetings, hereby unanimously pass the
following Resolution and agree that the said Resolution
shall for all purposes be as valid and effective as if the
same had been passed at a General Meeting of the Compeany
duly convened and heid.

SPECIAL RESOLUTION Ve
\%?f
That the Company adopt new Memorandum and A St O Ff ,/’
Association in accordance with the copy to this

Resclution and signed by way of ldent

\
e "
Datgd_this 2/Jsfuary 1991. \ OO

p—————] .,

R. ST for and on behalf of Roth
Chet¥tleburgh's Limited and
C? ttleburgh International Limited

Filed by:
CHETTLEBURGH'S LIMITED
Temple House

20 Holywell Row

London EC2A 4JB

Tel: (071) 377-0381
Ref: 2561647.5273-46
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" A PRIVATE COMPANY LIMITED BY S AQ

) MEMORANDUM OF ASSOCIATION RECEIVIED
OF ASSOCIATION of| | 1o P o

HILTCN FASHIONS LIMITED -7 JAR1981 -8 JAN139T
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1. The name of the Company is:- HILTO FA%NS LIMITED . 17 [

."5."7‘ 2. The Registerad Office of the Company will be situated in England - o
H and Wales. I

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

{a) To carry on business as designers, manufacturers, -
wholesalers, dealers in, distributors, factors, retailers, mail .
& order dealers, hirers, exporters and importers of ladies
N fashionwear, dresses, costumes, gowns, slacks, separates, ol
. lingerie and underwear, babywear and all mens and childrens PR
4 clothing, hosiery, silk and cotten goods, lace, artificial silk and '
garments ‘made from synthetic materials and il piece goods,
textiles, fabrics and protective clothing and as tailors,
outfitters, costumiers, glovers, haberdashers, diapers, dealers
in rainwear and special clothing, dress hire agents, beot and
¥ shoe retailers and sportswear dealers and to act as commission v
s agents on all matters relating thereto and to acquire other firms
- or companies carrying on business in the same field.

H (b)) To carry on business as manufacturers, importers, exporters,

and dealers in articles of all kinds for commercial, domestic end

personal use, raw materials, foodstuffs and natural produce .

and products; to act as general wholesalers and N
: warehousemen, hotel and motel proprietors, restaurant *,
proprietors, garage proprietors, coach operators, haulage ;
contractors, mortgage and insurance brokers, property
. developers and builders merchants, travel and ticket agents
5 and to operate all forms of retail shops.

{ {c) Tocarry on business as market research specialists, advertising
agents, chemists, laboratory proprietors and to underiake e
research in all fields; to act as a property development and

, investment business and to invest monies in and receive T4
. . - -4

income from all types of business and properties throughout

N the world.
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{d)

(e)

()

{g)

(h)

To carry on any other business of 3ny description whatsoever
which may seem to the Compa.y or in tha opwnion of rne
Directors thereof be advantageously carried on in connection
with or ancillary to the objects of the Company or any of them
and calculated directly or Indiractly to render more profitable
the Campany’s business,

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or
otherwise deal in any freehold, leasehold or other property
whaearesoever situate.

To erect, construct, pull down, dismantle, remove or replace,
repair and maintain, alter, hire, enlarge and adapt any buiidings
both portable and otherwise and use the same for the
Company’s business or any of them.

To buy, sell, import, export, manufacture, exchange or part
exchange, let on hire, build, construct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repair and maintain any
engine, machinery, plant and material of any description
capabie of being conveniently made, used or sold in any of th2
businesses or trades aforesaid.

To purchase or by any other means acquire, take over and
undertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formed to
carry on any business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company’s
business and to pay cash or 1o issue shares, stock, debentures
or debenture stock of this Company as the consideration for
such purpose of acquisition and to undertake any lisbilities or
obligations relating to the business or property so purchased or
acquired.

To enter into .. atharship or any arrangement of any kind with
any person, persons, firm or company huving for its objects
sirmnilar ebjects to those of this Company ar any of them with a
view to increasing the bt siress of the Company.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests in any Company or Corporation.

To act as agents or brokers for any person, firm or company
and to undertake and perform sub cantracts for any person,
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persors, firms or companies and also to appoint such agents,
sub-contractors and brokers and to act in any of the businesses
of tha Company through thern.

()  To apply for, register, purchase or by any other means acquire
and protect and prolong and renew trade marks, patents,
licences, concessions and dwesigns which may be capable of
being dealt with by the Cumpany or likely to benefit the
Company and to grant licences or privileges thereout.

(m) To seli, let, licence, deveiop or otherwise deal with the
undertaking or all or any part of the property or assets of the
Company upon such terms as the Company may approve with
power 1o accept snhares, debentures or securities of, or
interasts in any other Company'.

(M) To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, cbligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagemants of any other company or person &nd to give
indemnities and guarantees of all kinds whenever considered

g desirable and to guarantee either by personal obligation or by

3 mortgaging or charging all or any part of the undertaking

;a property and assets both present and future and uncalled

) capital of the Company or by both such methods the

performance of any contract or obligation of any person firm or

company whatssever.

5 (o) To invest and deal with the monies of the Company not
B, immediately required in such shares or upon such securities
and in such manner and on such conditions as may from time to
time be determined.

{p) To borrow and raise money upcn such terms and on such
security as may be considered expadient and in particular by
the issue or depasit of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or owing

by mortgage charge or lien upon the: whole or any pait of the

A undertaking, property and assets of the Company, both

Y present and future, including its uncalled capital

ey

- {q) To draw, make, accept, endorse, rliscount, execute and issue
' promissory notes, bills of exchange, bills of lading, warrants,
debentures and otha: negotisble instruments.

To lend and advance money and give credit to any persons,
firms or companies on such terms and con.litions as the
Company mey decide.



(s}

{t)

(u)

{v)

3 (w)

(x)

{ty)

e WINMA

To make advances to customers and others and allow them
credit without security to enable them to purchase the noods,
produce or praodusts of the Company or use its services and for
any purpose calculated to enhance the Company’s business.

To promate the Company’s interests by advertising its products,
works or services in any manner and to take part in competitions,
aisplays and exhibitions and offer prizes, gifts and concessiong to
customers or prospective customers as might seem desirable.

To remunerate any persen, firm or company rendering services to
this Company in any rnanner whatsoever.

To grant pensions, allowances, gratuities and bonuses 1o existing
or former employees and officers (including Directors or ex-
Directors) of the Company or the deperdants of such persons
and to establish and maintain or concur in maintaining trusts,
funds or schemes, (whether contributory or non-contributory)
with a view to providing pensions or other funds for any such
person as aforesaid or their dependants arid to establish and
support or tc aid in the establishment and support of any schcols
and any educational, scientific, literary, religious or chiaritable
institutions or trade societies, wheather such institutions or
societies be solely connected with the business carried on by the
Company or not, and to institute and maintain any c¢lub or other
establishmer or profit sharing scheme calculated to advance the
interests of the Company or of the persons employed by the
Company.

To pay all and any expenses incurred in connection with tha
promotion, formation and incorporation of this Company and to
promote or aid in the promotion of any other companies.

To distribute any property in specie among the membars of the
Company,

To do all such other things as are incidental or conducive tc the
attainment of th2 above ubjects or any of them,

It is declared that the foregoing sub-clauses or any of them shall
be construed independently of each other and none of the
objects herein mentioned shall be deerned to be merely
subsidiary to the objects contained in any other sub-clauses.

- 4. The liability of the members is imitech.

5. The share capital of the Company is £100 divided into 100 shares of
£ 1 each with power to increase or to divide the shares in the capital of
the Cor.pany for the time being into differant classes having such
rights, privileges anrcl advantages as 10 vaoting or otherwise as the
Articles of Assnciation may from time to time prescribe,




W, the persons whose names and addresges are sulscribed
herealier are desirous of being formed in a Compeny in
pursuance of this Memorandum and we respectively agree 1o take
the number of shares in tie capital of the Corrpany set opposite
our respective names.

Names, Addresses and Descriptions Number of Shares taken
of the Subscribers, by each Subscriber.
Chettleburgh's Lirniterd One {1) Ordinary Share
by Robert Stephen Kelfard with a par value of £1.

a duly authorised Cfficer
Temple Mouse

20 Holywell Row
London EC2A 4JB

Company Registraricn Agents

Chettleburgh International Limited One (1) Ordinary Share
by Robert Stephen Kelford with a par value of £1.
a duly authorised Officer

Temple House

20 Holywell Row

London EC2A 4JB

Anglo-Japanese Consultarts

Total Shares Taken:- Two (2) Ordinary Shares
with a par value of £1
each.

Dated uie Ist day of November 1990

Witness to the above signatures:-

lan Michael Cheffins
Temple House

20 Holywell Row
Londcn EC2A. 448

Company Registraiion Agent
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PRELIMINARY. | -

The Company is a Private Compahy vMin g of
Section 1 of the Companies Ac Accordingly the
Company shall not offer to the public (whether for cash or
otherwise) any shares in or debentures of the Company or allot
or agree to allot (whether for cash or otherwise} any shares in
or debentures of the Company with a view to all or any of the
shares or debentures being offered for sale t~ *he public.

Subject as hereinafter providad the Regulations set outin Table
A of the Schedule to the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations {9886 shall apply to this Company.

The following Regulations of the said Table ‘A’ shall not apply
to this Tompany videlicet: - 24, 46, 47,50, 641t0 69, 73, 74,
75,786, 77, 78, the secend and third sentences of Regulation
79 and Regulations 81, 84 and 95.

CAPITAL.

The Directors of the Company shall within a period of five years
from the data of incornoration of the Company be entitled to
exercise the Company’s power to allot, grant options over or
otherwise dispose of the shares which are comprised in the
authorised share capital with which the company is
incorporated and no other authority for 1the Directors to allot,
grant options over or otherwise dispose «f any shares shail be
valid for more than five years from the date of passing the
members resolution to which it relates.

(a). Sections 89(1), section 90(1) to (B) and Section 90(6)
ot the Act shall not apply in relation to the issue of any equiity
securities by the Tompany but in substitution therefor the
provisions of sub-paragraph (b) of this Article shall apply.

(b). Save as otherwise directed by the Company in General
Meeting any shares which are not cornprised in the authorised

POMEADS



share capital with which the Company is incorporated from
time to time to he created shall before they ars ivsuaed be
offered to 'ha members in proportion as nearly as possible to
the number of shares held by them.Any such offer shall be
mada by notice specifying the number of shares offared and
limiting a time within which the offer, if not accepred, will be
deemed to be declined and after the expiration of such time
any shares r ot aczepted and any shares which, by reason of
the ratio which the shares to be issued bear to the shares held
by persons entitled to an offer thereof, cannot, in the opinion
of the Directors, conveniently be offared under this Article,
shall be at the disposal of the Directors, who may allot, grant
options over, or otherwise dispose of the same to such
persons at such times and on such terms as they think
proner.

Subject 10 the provisions of the Act including Sections 159
and /] thereof the Company shall have power to issue shares
which are to be redeemed or are liable to be redeemed at the
option of the Company or the shareholder on such terms as
may be provided by the resolution of the Company creating
such redeemable shares,

Subject to the provisions of the Act including Sections 171 to
175 thereof the Company mav purchase its own shares
including any redeemable shares.

LIEN.

The lien conferred by Regulation 8 of Table ‘A’ on shares and
dividends shail also attach to fully paid up shares and
dividends thereon registered in the name of any person in
raspect of all monies owing by such person 1o the Company
on any account whatsoever, whether he shall be the sole
registered holder of the relevant shares or cne of two or more
joint holders therecof.

TRANSFER OF SHARES.

A Member desiring to transfer shares otherwise than to the
Company pursuant to Article 7 hereof shall first give notice in
writing handed personally or sent by registered or rocorded
delivery post to their correct and last known address of such
intention to the Company, the Uirectors and all the
shareholders of the Company giving particulars of the shares
in question. The Directors as Aageni for the member giving
such notice may dispose o7 such shares or any of them to
memmbers of the Company in a direct and pro rata proportion
to their existing holdings at ¢ price to be agreed between the
transferor and the Directors or failing agreement at a price



fixed by the Auditors of the Company as a fair value thereof,

If within 28 days of the date of the said notice the Directors
are unabie to find a member or members willing to purchase
all such shares on such conditions then but not before then
the transferor may dispose of so many of such shares as shall
remain undispcsed of in any manner he may think fit within
three months from the date of the said notice but the Directors
may in thneir absolute discretion at:d without assigninc any
g reason therefore decline to register any such transfer whether

or not it is in respect of a fully paid up share or shares.

T PROCEEDINGS AT GENERAL MEETINGS. .

10. At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show,of hands unless a poll is
M (before or on the declaration of thé result of the show of
hands) demanded by the Chairman or any member in person
or by proxy. Unless a poll is so dermanded a decleration by
the Clwairman that a Resoclution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
v lost, an entry to that effect in the book containing the minuters
g of the proceedings of the Company shall be conclusive
=svidence of the fact without proof of the number

y roportion of the votes recorded in favour of or agains’ .ich
i Resolution. The demand for a poll may be withdrawn. In the
event of an equality of votes the Chairman shali not have &
second or casting vote.

DIRECTORS.

: 11. There shall be no maximum number of Directors but if and sQ
leng as there is a sole Director such Director may act alore in
exercising all the powers and authorities by Table A or these
{ Articles vested in the Directors generally and Regulations 89
and 20 shall be modified accordingly. The first Directors of
the Company shall be the person or persons named in the
Statement delivered to the Regisirar of Companies prior to the
formation of the Company and deemed to be appointed
Directors accordingly. A Director need not hold shares in the
2 Company and no Director shall be subject to retirement by
. rotation.

12. The Company shall not be subject to section 293 of the Act
N and accordingly any person may be apr.ointed or elected as a
;e Director whatever his age and no Director shall be required to
vacate his office of Director by reason of his attaining or
having attained the age of seventy years or any other age.

p 13. inthe case of an equality of votes st any Directors Meeting the A
& Chairman of the Company shall not have a second or casting




14,

15.

16.

17.

vote and Article 88 of Table 'A’ shall be modified
accordingly.

Subject to the provisions of Section 317 of the Act a Director
may contract with and participate in the profits of any
caontracts or arrangements as if he were riot a Director., A
Director shall also be capable of voting in respect of such
contracts or arrangements, where he has previously disclused
his inter.Jt to the Company, or in respect of his appointment
to any office or place or profit under the Company, or in
respect of the terms thereof and may be counted in the
quorum at any Meeting at which any such matter is
considered,

SECRETARY.

The first Secretary of the Company shall be the person or
persons named as Secretary in the Statement delivered to the
Ragistrar of Companies prior to the incorporation of the
Company and deemed to be appainted accordingly.

BORRCOWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the
nominal amount of the share capital of the Company for the
time being issued or rot and to mortgage or charge its
undertaking property or uncalled capital, or any part thereof,
and sukject to section 8C of the Act to issue debentures,
debenture stock and other securities whether outright or
security for any debt liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting of the Directors at
which he is unable to be present. Every such alternate shall
be entitled to notice of meetings of the Directors and to attend
and voie thereat as a Director when the person appointing him
is not personally present and where he is a Director to have a
separate vote on behalf of th.a Directer he is representing in
addition to his owr: vote. A Director may at any time in
writing revoke the appointment of an alternate appointed by

sm.The remuneration of such an alternate shall be payable out

~ of the remuneration payable to the Director appointing him

and the proportion thereof shall be agreed between them,
An alternate nead not hold any share qualification.




18.

1.

INDEMNITY,

Subject to Section 310 of the Act and in addition to such
indemnity as is contained in Regulation 118 of Table ‘A’
every Director, Officer or Official of the Company shall be
indemnified out of the funds of the Company against all
costs, charges, losses and expenses and liabilities incurred
by him in the execution and discharge of his duties or in

relation thereto.
DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated:-

( 1) If by notice in writing to the Company he resigns the

office of Director,

( 2) If he ceases to be a Director by virtue of Section 291

of the Act,

( 3) If he becomes bankrupt or insoilvent or enters into any

arrangement with his creditors,

(4) If he becomes of unsound mind,

(5) If he is prohibited from being a Director by any order

made under Section 285 to 300 of the Act,

{ 6) If heis removed from office by a resolution duly passed

under Section 303 of the Act.

PIOINMAS




Names, Addresses and Descriptions of the Subscribers.

Chettlaburgh's Limited

by Robert Stephen Kelford
a duly authorisad Officel
Temple House

20 Holywell Row

London EC2Z2A 4JB

Company Registration Agents

Chettleburgh International Lirmnited
by Robert Stephen Kelfard

a duly authorised Officer

Temple House

20 Holywell Row

Londor: EC2A 48

Anglo-Japanese Consultants

Dated the lst day of Novembkear 1990

Witness 1o the above signatures:-

lan Micheael Cheffins
Temple House

20 Hoelywell Row
London EC2A 4JB

Company Registration Agent

PII




