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COMPANIES FORM No. 12

Statutery Declaralion of compliance
with requiremernts on application

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
(Address overleaf) ot A S "
L L1 %o 2k

Name of company

. ForxFroio  Housn6s \f <
I, Rachel Futerman Limited
of 83 Leonard Street London EC2A 4QS

do solemnly and sincerely declare that | am a [2alicitorengmgedio b forrrador SR GOH AR K| T
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2}]t and that all the raquirements of the above Act in respect of the regisiration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously belfeving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
22 The Ridgeway De

London N3

,ﬁ ]
ihe < day of jk'{ﬁ-‘\d{'—\

One tht&sa dning’hlundred and __Ninety—three
before

Declared at to sign befow

i n.nn‘w .

S

A Commission%; for Oaths or Notary Public or Justice of For and on behalf of

the Peace or Sajicitor having the powers conferred on a Rachel Futerman Limited
Comrmaissioner for Gaths.

Presertor’'s name address and For official Use

reference (if any); New Companles Section Post

The Company Limited
83 Leonard Street
Londen

EC2A 4QS

¥ 4] |&(;A/

m_ot._L.__ . nT71 a7 NRA1D



COMPANIES HOUSE

This form should be completed in black.

Company name (i full)

Registered office of the campany on
incerporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
infarmation shown in this form?

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

For official use B

lenl s 0 a 24
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PORTFOLIO HOLDINGS plc
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Posttown ‘ , i

mee mEow iz L T e e

County/Region London

£ e, IR, FEITLASTIFTTSL €40 L3, e 2 s S

Postcode  BC2A 4QS o]
X
Name e e
ey

'RA| The Company Limited [

[ - oS a - e B o aTeums .-.’-un-r»jst Flum-,-_-..w - s emi s e -
83 Leonard Street .
e ... london EC2A 4QS ~ )

Telephone ¢ 072, 613 (863

Posttown _ _  ‘pachinile s 071 613.0865. - I
County/Region e
Postcode e e e

i o oo .. The Company Limited- - - -
ist Floor
83 Leonaid Street
e e s Londun..Emﬁdst.._ e e e
Telephone : Q71 613 0863 Postcode
- Farsimilev 071 617 6465
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Company Secretary (e nowsi1-3)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (se o ! - 5}
Please list directors in alphabetical order.

Name *Style/Titie
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential add-ess mustbe given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Yoluntary details

... . LUCIENE JAMES LIMITED _ |
e : U
e B3 Leonard Street . .. .. _.__ _“,._“JJ'
Posttown o ) ) i
County/Region London _ ] . i

Postcode
I consent to act asse

_EC2A4QS | County England
tary of the company named on page 1

Da.e ’C;/TB/C{,}

Signed
o
len)
oo . LUCIENE JAMES LIMITED S i
T, o
. ‘
LAD _.. 83 Leonard Street L . y
Post town . B . i o j;
County/Region London - n
Postcode ECZA 408 . Country England _

e ki s

DO 0.5 LO 1.9 1] Nationality ‘NA'
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 Engligh
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Limited Company
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leD, None
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tor of the company na med on pam 1
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Birectors (continued)
‘Pee nates 1 = 5)

Namg *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business ccoupation

Other directorships

* Voluntary details

Consent signature

Delete if the form:
is signed by the
subscribers.

Delate if the form
is signed by an
agent on behalf of
all the subscribers.

Alt the subscribers
must sign either
persenally or by a
person Or persons
autharised to sign
fos tham.

v e——

A L% AT} s R R A W MG R WIWT T o AN T AsuamE
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- e
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3 | % .
B0l 5 1017911 Nationality I&L@gli.ﬁa.,m,- ]

§ Toer TR

j0C:  Limited Company . ... o ]
[oB; None . . e -

irector of the company named on page 1

Date Hy[? /43

)
Signature of agent on behalf of all subscribers  Date  ( } ) / 3 ,/6’ }

v P

7

Signed _ / Date /
J/&‘/
Signed ) _ Date o

L e e am x-«s-w,u»musu:'fL‘ aria mE e T A s L% N E

Signed

Signed

Signed

Sianed




The Companies Acts 1985 to 1989
Public Company Limited by Shares

(50 ]y
MEMORANDUM OF ASSOCIATIOIJ£ 50 o

PORTFOLIO HOLDINGS ple

of

8 Yol AR
150293

FEE &0 PAID

3,

(a)

{b)

{c}

(d)

(&)

The Company’s name is Portfolio Holdings plc .
The Company is to be a Public Company,

The Company’s registered office is to be sltusted in
England and Wales,

The Company’s objects are

0] to carry on within and without the United
Kingdom the businesscs of Importers, exporiers,
brokers, agents, ﬁmera! merchants and dealers,
both retall and wholesale {n commaodltics of eve
description, commercial and manufactured s
and all goods for household and penonal use and
congumption, ornament, amusement and recreation
and u?encrally in all raw materials, materials,
manufaciured goods, provisions and rPcnch
produce, and also the business of wharlingers,
storage contractors, camlers, forwarding and
shipping apents, storckeepers and warchousemen,
and to cary on any other business which is
calculated directly or indirectly to enhance the
value of any of the Companrys businsss, rights,
assels or property, and to ary on tha aforesaid
businesses, either tol%uthcr 23 & single tasiness or
as separate and distinct busineases in any part of
the world;

) fo cary on the business of fnanclers and
industrial bankers, financial consultants, capitaliats,
financial agents and advisors for commaodites,
wares, geods, vehicles, apparatus, machinery and
articdes of cvery descdpon and fn connectfon
therewith or otherwise to advance and loan
meney to and (o purchase acenunts on behalf of
such “persons, companles or firms, concerned In
any way whatsoover fn the purchase or sale in the
manner aforesald of the aforementioned goods or
arteles; + carry on the business of guarzntecing
or givine security for the payment of money or of
financing transactions or the performance of any
undertaxing or obligaton; to mn.g' on the
business of finandal agents, bill discounters,
finanders, <ompany promoters, financal agents,
bill discounters, finarglers, company oters,
underwriters and dealers in loans, stocks, shares,
annufies and other securiles, marigage brokers
and insurance agents;

to carry on any other trade or busitess whatever, which
car, in the opirfon «f the Lrreciors be advantageously
carried on in wwoection with or andillary lo any ef the
busin=sses of * L “any;

to punnasd ¢ 7@ on kAt OT in exClge. hlre or
othierwise o, we and hold fo. vy Lldle or Ireeret day
lands, buidings, easemcnts, Hehw, privileges sonces.ors
pateras, patersy rifhts, Heencess wiivot processes, mivhinery,
plant. steciteinetr~*». oty gxgereat or peworal propesty of
any kind netidbs ¥ o Aanveniek fur the poses wd or {n
connection will the Mempar r 5 buskiess or akv hrench or
cepartment tneres’;

to crect, construct, lay Xqvn, ehlarge, aller and matntain
any roads, olwevs, framways. sidtos, bridges seservoirs,
shons, sieres, factones b % worar plant and
maninery shcesswl’ [ r o Cor-wny's
businesz, and ‘o ..ontribute -gldise the ercction,
construction and maintena v « o above,

to borrow' or rafse or secupe +ho . 53t 45 money for the
purposes of or in connecticn with fhe Cesw'pany’s business,
and for the purposes of or in connccticn with the

Sw, OO0 4N 6

1) AL

§ 900 = -

o

®

)

borrowing or ralslng of money b
become a member of any bullding sodely:

the Company w0

to moﬁgaFe and charge tho undertaking asd all or any
of the real and personal prcmerly and assits, present or
future, and all or any of the uncuiled capital for the
time being of the Company and to Issue ot par or at 4
premium or discount, and for such consldesatfon and
with and subject to such rights, powers, fﬂvﬂcgcn and
condltfons ns may bo thought ft, débentures or
debenture stack, cither permanent or redecmable or
repayable, and collaterally or further {o seccure any
securitles of the Company by a trusi deed or other
ASCUIANCCS;

to Issue and deposit any securities which the Company
has power {o lssuc by w?iy of morigage, and niso by
way of securlty for the perfonmance af any sontracis or
obligations of the Company or of its cusiomicia or ather
persons  or corporations  having  dealingx with  the
Company, or In whose businesses or u mnk!ngiu the
Company Is Interesied, whether directly or indiredtly;

to recefve money i de i or loan upon such terms
25 the Company amay approve, and (0 gusmntes the
obligations and conlracts of cuslomers and ethers;

to fend money to any company, firm or penon and {0
&w alt kinds of indemnltes and dther with o without

« Company recelving any conr*Armation or advaniage,
direct or Indirect, for giving any such gasmnte, i
guareniee  ofther by personal covenant or by

moﬂgn%glg or char; nf all or any pant of ‘the
undertaking prolpcrl?' and assels present and futuré and
unalied capital of the Company or both such

methods, the performance of the oblige and, the
payment of the capital or principal (together with aay
premium) of and dividends or inlewest on 2oy
debenture stocks, shares or other securitles of sy
company, firm or pe and in particular but withoit
Hmiting the genes . * - of the foregoing} any compaay
which ts for the time bevg the Company’s helding or
subsidiary company as od by Seclion 736 of the
Companies Act 1985 or otherwise assodated with ihe
Company in business and whether or not this
Company  receives  directly  or  indisedlly  any
consideration or advantsge therefrom;

to establish and malntaln or procure the establishavent
and maintenance of any non-  contribidory  or
conirfbutory pension or superannuation funds for the
bencflt of, and give or procure (h~ giving of domatiens,
gratuities, pensions, allowances, or emoluments to any

who are or were at any e In ihe
employment or service of the Company, ar of an
company which {s for the time being ihe (‘omm/s
holding or subsidiary company as deflned by an
736 of the Companies Acl 1985 or otherivise assedated
with the Company in business or who are or ‘were at
the time direciors or officers of the Compsny ox bf any
such other company as aforesald, ond the ‘wivis,
widows, families and dependants of any siwch pérsons,
and also to establish and subsidise or subsaibe 16 any
institutions, associations, clubs or fund ¢alcutiled o be
for the bemefit of or to advance the dnfercst@ and
well-being of the Company or of any such other
company 25 aforcsald, or of any such pérsdns a$
aforesald, and to make payments for ¢¢ lowerds thv
insurance of any such persons as afc.” «dd, and o
subscribe or guaranice money for chantable or
benevolent objects or for any exhibition or for any
public, general or useful object; and to establish, set up,
support and maintain share purchasé schémes or
prolit-sharing schemes for the benefit of any employeds
uf the Company or of any company which is o2 the
time being the Company’s holding or subsidiary
company as defined by Sectlon 736 of iha Comipanies

HRAA



Act 1985 and to do any of the malters aforesald, either
alone or in conjunction with any such other company as
aforesaid;

(k) to draw, make, accept, endorse, negoliate, discount and
oxecute promissory notes, bills of exchange and other
negotlable instruments;

(0 to invest and deal with the moneys of the Company not
immediately required for the purposes of lts business in or
upon such Investments or sceurities and in any such
manner as may from Hine to-ime be determined;

(m) to for any property or rtights acquired by the
Comp;a};ny, elther I:F cgshlyor in fﬁly or q;fruy pgld-up
shares, with or without preferred or deferred or special
rights or residcdons in respect of dividend, repayment of
capital, voting or otherwise, or by any sccurities which the
Company has power o Issue, of paftly in one modo and
parlly in another, and generally on such ferms as the
Company may «etermine;

(n) to accept payoent for any property or rights sold or
otherwise disposed of or {!ea?lt Mdrg; by the Company,
either in cash, by Instalments or otherwise, or in fully or
partly pald-up shares of any company or corporation, with
or without deferred or preferred ‘or special rights or
restrictions In pispect of dividend, repayment of capltal,
votng or atherwise, or in debentures or morigage
debentures o debenture stock, mortgages or other
securities of anrcompany or corporation, or partly In one
mode and partly In another, and generally on such terms
as the Company may de e, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired;

(0) to enter into any pattnershlp or joint-purse arrangement or
armmangement for sharing profits unfon of Interests or
co-operaiion with any company, firm ou:crson carrying on
or proposing to ¢arry on any business within the objecis of
this Company and io acquire and hold, sell, deal with or
di.sgoec of shares, stocks ¢ sequitics of any such company
and to guarantec the contracts or Habilitles of, or the
payment of the dividends, Interest or capital of any shazes,
stock or securltics of and lo subsidise or oth e assist
any such company;

(p) to establish or uErrm'no!e or concur In establishing or
promoting any other company whese obfects shall include
the acch!s{tion and taking over of all or any of the assels
and Habilities of the Company or the promotion of which
shall be in any manner alculated to advance directly or
indirectly the objects or Interests of this Campany, and (o
actxﬂrc and hold or dispose of shares, stock or securities
and guarantee the payment of dividends, Interest or capital
of any shares, stock or securifes fasued by or any other
obligations of any such company;

{g) to purchase or otherwise acquire and undertzke ali or any
part :5 lheofbusfnm, property, assets, Habilites and
transactions of any person, or company cuTying on
any business which this Company Ix sutherled o crry
ong

(r} to sell, Improve, manage, develop, turn to  account,
wicharse, let on rent, royalty, share of proflis ov otherwise,
grant Hceences, easements and other righis In or over, and
in any other magner deal with or dispose of the
undertaking and all or any of the property and assels for
the time being of the Company for such consideration as
the Company may think ft;

(s} to amalgamate with any other company whose objccts are
or indude ob}'eds similar to those of this Company,
whether by sale or purchase (for fully or partly pald-up
shares or otherwise) of the undertaldng subject to the
liabilities of this or any such other company as aforesald,
with ot without winding up, or by sale or purchase {for
fully or partly paid-up shares or otherwise) of all or a
controlling intersst in the shares or steck of this or any
such other company as aforesald, or by partnership, or any
arrangement of the nature of partnesship, or in any other
manner;

{t} to subscribe or guarantee max ey for or organise or assist
any national, local, charitable, olent, public, general
or usefal object, or for any exhibitfon or for any purpoese
which may be considered likely directly or Indirectly to
further the objects of the Company or the interests of iis
members; -

() to distribute among the members in specie any property of
the Company, or any proceeds of sale or dispesal of any
property of the Company, but so that no distribution
amounfing to a reductlon of capital be made ¢except with

the sanction (if any) for the time belng required by
law;

) to give such financlal assistance, directly or indiveciy,
for the purpose of the acquisition of shares In the
Company or the Compnn&fs holdix;f compa;\gs a5,
defined by Section 736 of the companles Act 13 or
for the purpose of reducing or discharging any liabiltty
incurred by any person for the purpose of the
accllulsium\ of shares in the Company or the Company’s
holding company o5 defined by Secon 736 of the
Companies Act 1985 as may be lawful;

(w) to do all or any of the above ﬂuxl\dzs fn any pazt of the
world, and eclther os principuls, ngents, irusicees,
conlractors or otherwise, and either alope or In
conjunction with others, and either by or throngh
agents, trustecs, sub-contraciors or otherwise;

(x  to do all such things as are incidenial or condudve to
the above objects or any of them.

And ft is hereby decared that the objects of the Company as
specified in each of the forogolng paragraphs of his clause
(except only if and so far as otherwise cxpressiy provided in
any paragraphs) shall be scparate and distinct objects of the
Company and shall not be {n any way limited by reference to
any othér paragraph or the name of the Company,

5, The Habillty of the membarms s limited,

6. The Company's share capital Is £ 50,000 div{ded inta
50,000 shares of 1 each.

WE, the several pemons whose nemes, addressés nnd
deseriptins are subscribed are desirous of being formid [nto a
Company in pumuance of this Memorandum of Assodatlon
and we Tespectively agree (o take the number of shiges In the
capital of the Company sct opposite our respective namés,

Names, Addresses and Descriptions Number of Sharcs
of Sabscribers taken by cach Subecdber

Luclene James Limited One
83 Leonard Strect
London EQA AQ5

Limited Company

Rachel Faterman Limited Cae
83 Leonard Strect
London EC2A 4Q5

Limited Commpany

DATED 10 March 1993

WIENESS to the above signatures:-

Sana Kaye
1 Bigwood Road
London NWI11 7BB

~

Solicitor




The Companies Acts 1985 to 1989
Public Company Limited By shares

ARTICLES OF ASS0CIATION

PORTFOLIO HOLDINGS plc

3

7

PRELIMINARY

The Regulatons contalned 1n Table A in the Schedule lo
The Companies (Tables A to FlRegulaons 1985 as
amendad by The Companies (Tables Ato F)(Amendment)
Regulations” 1985 (such Table being hereinafter called
"Table A") shall apply to the Company save In so far as
they are excluded or varled hctel:{ and such Regulations
(save as so_excluded or vared) and the Artices herelnafter
contained shall be the Regulations of the Company.

Regulations 3 and 35 of Table A shall not apply to the
Company.

SHARES

Subject to the provisions of the next following Regulation
the Directors are authorised for the purposes of section 80
of the Act to exercise the power of the Company to allot
shares to the amount of the authorised shars capital of the
ComFany at the date hereof and the Directors” may allal,
grant options over or otherwise dispase of such shans, to
such persons, on such terms and in such manner as they
think fit provided always that~

w save as provided In sub-para;imph (i) of this
Regulation the authority given In this Regufation
to the Directors o exerdse the power of the
Company to allot shares shall 2 flve years
after the date of the incorpotation of the
Company;

(if) the Members in General Meeting may by Ordinary
Resolution:-

(2) renew the sald authority (whether or not
it has been previously remewed) for a
period not exceeding five years, but such

olution must state {or restate) the
amount of shares which may be allotted
under such authotity or renewed
authority or, as the cise may be, the
amount remaining lo ke allotted
thereunder, and must specify the date on
which the authority or renewed authority
will expires

45} revoke ot v any such authority (or
renewed nuthaor:%ty); 3afncf. cd

(iif} netwithstanding the fons of sub-paragraphs
(£ and (&) of this Jation the Company may
make an offer or agrecment which would or
might 1 e shares to be allotted after such
autnority has expired and i uanece of sach an
offer or agreement the Directors may allod shares
notwithstanding  that such authority or renewed
authority has expired.

In this regulatfon any refersrice to the allotment of shares
shall include 2 reference to the grant of any sight to
subsaibe for, or to convert any security into shages, but
shall not include any reference’is the allotnent of shares
pursuant o such a right.

Subject to Chapter VII of the Act, the Company nuy
urchase its own shares {iacduding rediemable shares) ot

Ef distributable profits oc the proceeds of 2 fresh fssue of

shares,

Subject to Chapter VIE of the Act, any shares may, with
the “sanction of an Ordinary Resolution, be fssued’on the
terms that they are, or at the option of the Company or
the sharcholder ure lable, to be redeemed on such terms
and in such manner as the Cempany before the jssue of
the shares may by Special Resolution determine, and
whether out of distributable profits or the proceeds of a
frosh issue of shares,

PROCEEDINGS AT GENERAL MEETINGS

In every notice convening™ 2 General Meeting of the
Company there shalt a%gar with reasonable preminence a
statement that a Member entitled to attend and vote Is
entitled to appoint a tE"'mxy to attend and on a poll vote
instead of iitn and that such pr—y need not also be a
Member.,  Regulation 38 of Table A shzll be modified
accordingly.

Proxies may be deposited at the Registered Office of the
Company 4t any time before e tin- of the Meuing for

which ther are to he used unless otherwlse s}lx-dﬂed
in the aobce cmwcnlncigl such Meeting, Regulallon 62
of Table A shall be modificd accordingly.

DIRECTORS

8. The Direclors may excecise all the powens of the
Company o borrow money, whether in eécess of the
nominal amount of the share capiial of ihe Company
for the ime belng Issued or nof, and te mortgage or
charge iis undertaking, property and unecalled cipliel
or any part theredf, and 1o lssuc debentures,
debentre” stock or any ofher stcuritiés whether
outrlght o7 s sccurty for apy debt, Mablllty or

obligation of the Company or of eny third purty.

DIVIDENDS

9 No dividend or interim dividond shell be paid
cthawise thin In accordance with the provisions of
Part VIO of the Act which apply {o the Company.

INDEMNITY

10,  Ewery Director or other officer of the Comipany shall
be indemnified out of the zssets of thé Company
against all losses or labllitfes which he niay susialn
of incur in or about the exccution of the dutler of
his office or otherwise in reladon thesete Including
any lability incured by him In defending “3;
proceedings, whether oVl or criminel, In “whi
[dgment Is given In his favour or In which hé I

acquitied or (n conneciion with any appiication under

the Act in which rellef is granted “to him b{ he

Court, and no Director or other officer shalf bellable

e 0 ot be Iniiared. by e, Company Jn she

a o or ¢ 2y
execution of the duties of Ns office or inymlﬂ&nn
thereto. This Regulation shall have effed only In vo

for as Us provisions are not avolded by Section 310

of the Companics Act 1985, Reguiation 138 In Table

A shall not apply to the Company.

Names, Addresses and Descriptions of Subscriben

Luciene James Limited
83 Leonard Street
London EQLA 405

Limited Cormpany

Rachel Futerman Limited
83 Leonard Strect
London EC2A 4Q5

Limited Company

WITNESS to the above signatures-

.gmm é/?w/@

DATED 10 Maich 1993

Sara Kaye
1 Bigwood Road
London NW11 7BB

Solidtor
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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 2801424

The Registrar of Companies for England and Wales hereby certifies that
PORTFOLIO HOLDINGS PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, London, the 15th March 1993

2

MR. C. CARR
For The Registrar Of Companies

COMPANIES HOUSE



